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EQUIPMENT LEASE ~ 77
THIS EQUIPMENT LEASE dated as of June l 1974 between Fmsr SracunmrL BANK OF" UTAH
NATIONAL ASSOCIATION, not in its individual capacity but solely as Trustee undér a- Trust Agreement (the
“Trust Agreement”) dated.as of June 1, 1974 (the “Lessor™) for the trustor named in Schedule E heféto
(the “Trustor”), and NATIONAL RAILROAD PASSENGER ‘CORPORATION, 4 corporition’ orgamzed under the
: Rdll Passenger Servrce ‘Act of 1970, as amended, and the laws of the Drstnct of Columbld (the “Lessee”),

S IENSON S ORI IS

TN v R T (’,-‘
~ SECTION 1, MANUFACTURE AND DELIVERY OF EQUIPMENT A
1.1. Intent to Purchase, Sell and Lease. The Lessee is purchasing-certain equrpment (collecnvely the
“Equipment” and individually an “Item of Equipment”) described :in-SchedulesA: attached. hereto. and
made a part hereof pursuant to a Conditional Sale Agreement (the “Conditional Sale Agreement”) dated
_as of June 1, 1974 with General Electric Company ( the “Manufacturer”). Upon delivery of:each-Item: of
Equipment by the Manufacturer, and the execution and delivery by and .on behalf of the. Lessee of, a
Certificate of Acccptance therefor, substantially in the form of Exhibit 1 .to the Condmonal Sale
Agreement, the Lessee, prior to placing such Item of Equipment in service, is, sellmg such ltem of
Equipment to the Lessor in its capacity as Trustee for the Trustor wrth respect to a;separate and dtsttnct »
Subtrust, subject to-the. provisions of the Conditional Sale Agreement, pursuant t to the: :Sale.and Lease Back
Agreement dated as of June 1, 1974, between the Lessor and the Lessee (the “Sale and Lease Back -
Agreement”)., The Lessor agrees to lease and let each such.ltem of Equipment .to the, Lessee -and the
- Lessee agrees to hire such Item of Equipment from. the Lessor for the rental and on and subject 1o the
" terms and conditions herein set forth. Certain equipment, other than. the Equrpment is also, bemg
purchased by the Lessce pursuant to the Conditional Sale Agreement, is being’ sold to the Lessor pursuant
to the Sale and Lease Back Agreement and is being leased to the Lessee pursuant to -other leases,
substantially the same as this Lease, dated as of the date hereof, between Lessor and Lessee (the “Other
" Leases”). The Acquisition Cost (as defined in Section 2.2 hereof) of each Item of Equipment-leased
hereunder shall not exceed the maximum base price per unit. set forth in the ﬁrst paragraph of Amcle 3 of
the Condmonal Sale Agreement pRe

1 2. ‘Inspection and Acceptance. Upon delivery of each Item of Equrpment by the Manufdcturer an.
authonzed représentative of the Lessee will inspect such Item of Equipment and if such Item of Equipment
" tendered for delivery appears to meet the specifications, such representative : -will_ accept delivery thereof
and execute and dehver to the Manufacturer and the Lessor duplicate Cemﬁcates of Acceptance

1.3 Certlﬁcate of Acceptance. The Lessee’s execution and delivery to the Lessor of a Certificate of
Acceptance with respect to each Item of Equipment shall conclusively establish that, as between the Lessor
and the Lessee, but without limiting or otherwise ‘affecting the. Lessee’s rights, if any, against the

“Manufacturer, such Item of Equipment is acceptable to and accepted by the Lessee under this Lease,
notwithstanding any defect with respect to design, manufacture, condition or in any other respect, and that -
such Item of Equipment is in good order and condition and appears to conform to the specifications -
- applicable thereto -and all ‘applicable United. ‘States Department of Transportauon and Interstate
- Commerce Commission ‘requirements and specifications, if any. The execution of a Certificate of
Acceptance with respect to an Item of Equipment shall constitute representanon by the Lessee that it has
‘no knowledge of any such defect in such Item of Equrpment - : ‘

SECTlON 2 RENTS AND PAYMENT DATES, _ .
2.1. Rent for Equlpment The Lessce dgrecs to pay the Lessor the followmg rent for each Item of .
~ Equipment: . » S
(a) Interim Rent. For each Item of Equipment as Interim Rent (i) an a’mount eQual to.the

~ Acquisition Cost thereof multiplied. by a percentage equal to % of 1% in excess of: the prime ‘interest
~ rate of Bank' of America thronal Trust and Savrngs Assocratron (bemg the best. rate of mterest o



charged by Bank ol America National Trust and Savmgs Assouauon to tts prlme large commerual
customers on short term. unseeured borrowmgs) from txme to tlme in eﬁ'eet eomputed on he basxs of

“of a btll of sale-to the Lessor for sueh ltem of Equtpment to the date on whtch the Iong term
institutional lenders (as defined in Section 25.1(b) hereof) acquire the - mterest of the Vendor (as
defined in the Conditional Sale Agreement) pursuant to Section 25 l(b) hereof (heremafter called
“the Assignment Date™), in respect of all the Equipment, plis an amount equal to the guaranty fee

" payable by the Lessor, as Trustee, in respect of the Maximum Purchase Price (as deﬁned in Secuon
16.2 hereof) of the .Equipment to the Federal Railroad Administrator. of the Department of‘

~ Transportation of the. United States of America (the “Administrator™)’ under the ent’
Guaranty (as defined in Section 15 hereof) in respect of such rental penod (the “Guaranty Fee”) and
(ii) an-amount equal to '/ ,goth of the Basic Lease Rate (s defined in Section 2.1 (b) hereof of the ,

- Acquisition Cost of each Item of Equipment subject to this Lease) for each day- elapsed l‘rom the

- Assignment Date to the Term Lease Commencement Date (as deﬁned in, Secuon 2 2 hereof' ) or thex
date of the Lessee’s purchase of the Equipment from the Lessor pursuam to’ Secnon 25 1 hereof '
whichever is later, plus an amount equal to the Guaranty Fee payable in respect ol such rental perxod,_ ‘

{b) Periodic Rent. For each Item of Equipment 30 semiannual mstallments of Penodte Rent
payable in an-amount equal to (i) that percentage of the Acquisition Cost (herem called the Basic
Lease Rate) of such ltem of Equipment set forth in the appropriate column of Schedule B hereto
opposite the applicable Long Term Debt Rate (as defined in the Coiditional* Sale~Agreement) plus’
(ii) an amount equal to the Guaranty Fee payable in respect of each rental: petiod. Il' tHe apphcablei

. Long Term Dcbrt Rate is not expressly set forth in the appropriate column of Schedule B; the Basic
Lease Rate shall be. interpolated or extrapolated from the percentages appearing in such column of. ‘
Schedule B. In determining the Basic Lease Rate, Column ‘A of Schedule B'shall be used for each -
Item of Equipment settled for prior to January 1, 1975 and Column B of Schedule, B shall be used for.
each Item of Equrpment settled for on or after January 1, 1975. -

4 oo U Ty -,-_v,: dra e

“ 2.2. Rent Payment Dates, Acqunsltlon Cost. The Term Lease Commencement Date (herem “Term
Lease Commencement Date™) for all Items of Equipment shall be July 15, 1975. ' Interim Rent shall be
~due and payable on the Assxgnment Date with respect to Interim Rent aecrued to, such date and on the,
Term Lease Commencement Date with respect to Interim Rent accrued to such date. The mstallments of
" Periodic Rent for each Item of Equipment shall be due and payable semlannually followmg the Term
Lease Commencement Date on January 15 and July 15 of each year, commencing January 15, 1976. The
term “Acquisition Cost” as used herein shall mean, with respect to each Item of Equipment, the cost to the.
Lessor of the acquisition and delivery of such Item of Equipment (including the unpaid amount of the.
~ Conditional Sale Indebtedness .(as deﬁned in the Conditional Sale Agreement) wrth respect to- such Item
'assumed by the Lessor) : '

_ 2.3. Place and Manner of Rent Payment. The Lessor 1rrevocably mstructs the Lessee to make, and
" the Lessee agrees to make, all the payments provided for in this Leéase in 1mmed1ately available San
Francisco or Federal funds (including but not limited to the payments required under Section 11 hereof)
for the account of the Lessor, care of the Vendor, Bank of America Center, Box 37070, San Francisco,
California 94137, attention of the National Division— Leasing (or at such other place as.the Vendor shall
specify in wrmng) on or before 10:00 a.m., San Francisco time, on the date upon. which payments are due .
. and payable. With réspect to payments made in immediately available funds, the Lessee will instruct the
- bank transferring said funds on the Lessee’s behalf to wire advice of said transfer to Bank of America. -
National Trust and Savings Association, to the attention of its National Dmsron —Leasing not later than .
10:00 a.m- San Francisco time on the rental payment date. With respect to payments made in Federal
funds, the Lessee will instruct the Bank transferring said funds on the Lessee’s behalf to make said transfer -
‘1o the attention of the Natnonal Dmsnon—~Leasmg of Bank of Amema Nattonal Trust and Savmgs"
- Association. - . : : -

2.4. Net Lease Thrs Lease is a net lease and the Lessee shall not be entltled to any. abatement of rent
.or reduction thereof, including, but not limited to, abatements or reducttons dué:to any’ present or future _
claims of the Lessee agamst the Lessor under thts Lease or othermse or agamst the Manufacturer of the

2



- Equipment, nor, except as otherwise expressly provided herein, shall this.Lease terminate, or the respectrve
- obligations of the Lessor or the Lessee be otherwise affected, by reason of any- defecl An or failure of title of
the Lessor to the Equipment ( except for any defect or failure of title resulnng from acts OF omtssrons‘of the
" Lessor) or any defect. in or damage to or loss or destruction of all or- any of the Equrpment from
whatsoever cause, the taking or requisitioning of the Equipment by condemnatlon or. otherwrse the: lawl‘ul '
~_prohibition of the Lessee’s use of the Equipment, the interference’ with such. use by anydpnvate person or
corporation, the invalidity or unenforceability or lack of due authonzatxon or other mﬁrmxty ol‘ this: Lease,
or lack of right, power or authonty of the Lessor to enter into this Lease or. for any othet- cause, whether
- similar or dissimilar to the foregoing, any present or future law to the contrary notwrthstandmg. lt bemg
the intention of the parties hereto that the rents and other amounts payable by’ the Lessee hereunder shall
continue to be payable in all events unless the obligation to pay the same shall be termmated pursuant to
Section 11 hereof, or until, pursuant to Section 13 hereof, the Equrpment is made. avadable to Lessor, or
until, pursuant to Sections 16, 23.1 or 25 hereof, the Lessee shall purchase the Eqmpment, provtded
however, that neither this Section 2.4 nor any other provision of this Lease. shall preclude any separate,
independent claim (not by way of any abatement or reduction of any amount at any. ume payable by. the :
Lessee hereunder) by the Lessee for the breach of any representation, covenant,. undertakmg of agreement
made herem by the Lessor for itself or for the Trustors (as deﬁned in Secuon 26 l2 hereof ) S

SECTION 3. TERM OF THE LEASE.

_ The term of (hlS Lease as to each Item of Equipment shall begin on: the date of dehvery of a. bl“ of
. sale to the Lessor for such Item of Equipment and subject to the provisions of Sections 11, 16, 23.2'and 25 _
“hereof shall terminate, in the case of each Ttem of Equtpment 15 years l‘ollowmg the Term-Lease

" Commencement Date. : : -

SECTlON 4. OWNE RSHlP AND MARK]NG OF THE EQUIPMENT P 'Z"'_‘ v

4.1. Retention of Title. The Lessor, as between the Lessor and the Lessee, shall and hereby does
retain full’ legal title to the Equipment notwrthstandmg the delivery thereof to and the possessron and use

Lo o

' " thereof by the Lessee : o o

, 4.2, Duty to Number and’ Mark Equipment The Lessee wnll cause each ltem of Eqmpment 10 be kept
numbered with its road number as set forth in Schedule A and will keep and maintain, plainly; distinctly,
.permanemly and conspicuously marked by a plate or stenciled upon each side of each Item of. Equrpment :

in letters not less than one inch in height as follows: . S et o

“Owned by a Seeured Party under a Securtty Agreement Fxled under the lnterstate Commeroe- -
Act Section 20¢™ : :

e ‘wnh appropriate changes thereof and addiuons thereto as from time to time may be reasonably requested‘ :
. by the Vendor in order to protect the title of the Lessor or the Vendor to such Item of Equipment and the
- rights of the Lessor under this Lease and of the Vendor. The Lessee wrll not place any such Item of
Equipment in operation or exercise any control or dominion over the same unul the required legend shall
have been so marked on both sides thereof and will replace promptly any such names and ‘word or words
- which may be removed ‘defaced or destroyed. The Lessee will not change the road number of any Item of
Equipment except with the consent of.the Lessor and in accordance with a- statement of new road numbers .
to be substituted therefor, which consent and statement prevrously shall have been filed with the Lessor by

the Lessee and filed, recorded or deposited by the Lessee in all public oﬂ‘ices where thrs Lease shall have " ‘

‘been filed, reécorded or deposrted

" 4.3. Prohibition Against Certain Desngnatlons Except as above provxded the Lessee will not allow

" the name of any person, association or corporation to be placed on the: Equipment as a designation that
might be mterpreted as a claim of ownership; provided, however, that the Lessee ‘may cause -the
Equipment to be lettered with the names-or initials or other insignia customarily used by:the Lessee or its
affiliates on transportanon equtpment used by it of the same or a similar type for~oonvemence of

identification of the right of the Lessee to use the Equipment under thlS Lease. v .. o el

4.4. Indemnification for Improper Marking. The Lessee shall mdemmfy the- Lessor and the Trustors o
against any liability, loss or expense incurred by any of them as'a result of any act or ‘omission of the -
Lessee whrch 1s inconsistent with Sections 4.2 or 4.3 hereof : :



SECTION 5. DISCLAIMFR OF WARRANTIES ‘

AS BETWEEN'LESSOR AN D LESSEE, LESSOR LEASES THE EQU]PMENT AS IS, WITHOUT ..
WARRANTY OR REPRESENTATION EITHER EXPRESS OR IMPLIED; AS, TO ( A) THE FITNESS“
OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF EQUIPMENT (B) THE, LESSOR’S TITLE,
THERETO, (C) INTERFERENCE BY ANY PARTY OTHER THAN LESSOR WIT H THE LESSEE‘S
RIGHT TO THE QUIET ENJOYMENT THEREOF OR (D) ANY OTHER MATTER WHAT- N

- BETWEEN THE LESSOR AND THE LESSEE ‘ARE TO BE BORNE BY THE LESSEE The Lessor'
~hereby appoints and constitutes the Lessée its agent and attorney-in-fact. dunng the term, of thts Lease to.,
assert and enforce, from time to time, in the name and for the account. of the. Lessor and theyLessee, as,.
_ their interests may-appear, but in all cases at the sole cost and expense of the Lessee, whatever claims and
rights the Lessor may have as owner of the Equipment against the Manul‘acturer m respect thereof
“Lessor’s Warranty” shall mean as to any property a warranty by the. Lessor that:" (n) the Lessor has
received whatever title (subject to the security title of the Vendor) to such property as was conveyed to the
- Lessor by the Lessor’s predecessor. in title to such property; and (i1) such property?wﬂl be, free,of all liens,,
- charges, encumbrances, claims or security interests which either (A) result from action, taken or omlssxons
“to act by the Lessor which are not expressly permitted by this Lease ot whtch are, not expressly requested
“or consented to by the Lessee in writing or (B) result from action taken or omissions to act by the Lessor
other than with respect to the Eqmpment or in connection with. this Lease v o agresminis pnder ths

. R
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SECTION 6. LESSEF’S lNDEMNlTY ' '

; " 'l\lt, ipment jl"&k_e'-.,-.a

6.1, Scope of lndemmty Except as provxded in Secuons 12. 3 13, 18 and 26.1 hereof, the Lessee shall.

- defend, indemnify and save harmless the Lessor and the Trustors from and against-any claim, cause. of .
. action, damages, liability, cost or expense (including counsel fees and costs in oonnecuon therewrth) whxch

" may reasonably be incurred in any manner by or for the account of any of them (1) relatmg to the_

" Equipment or any part thereof, including without lumtatlon the ‘construction, purchase delxvery,

installation, ownership, leasing or return of the Equipment or as a result of the use, maintenance, repair,

- replacement, operation or the condition thereof (whether defects are latent or discoverable by the Lessor

- ‘or'by the Lessee ), (ii) by reason or as the result of any act or omission of the Lessee for xtself or as agentor:

attomey :in-fact for the Lessor hereunder, (iii) as a result of claims for patent mfnngements or (1v) based '

on any event which results in any claim for negligence or strict lldblllty in tort. ‘ '

;.":'r’ 2

62 Contmuatlon of lndemnmes and Assumpuons. The mdemmues and assumpuons of lxabtllty

" contained in this Section 6-shall continue in full force and effect notwithstanding. the' termination of this

' Lease, or the termination_of the term hereof in respect of any one or more Items of Equipment, whether by .
expiration of time,. by operation of law or otherwise; provided, however, that such indemnities-and
.assumptions of liability shall not apply in respect of any matters referred to in clause (i), (ii) or (iv) of
Section 6.1 hereof occurring after the termination of this Lease or in respect of any matters referred to in
clause (iii) of Section 6.1 hereof arising out of alterations to the Equipment by the Lessor (except for any
such matters occurring after such termination arising in connection with the Lessee’s performance of its.
" obligations under Sections 13 or 18 hereof). The Lessee shall be entitled to. control, and shall .assume full
responsibility for, the defense of any such matters indemnified against pursuant to Section 6.1 hereof, and
the Lessor and the Trustors agree to cooperate with the Lessee n any such defense :

SECTION 7. RULES LAWS AND REGULATIONS.

The Lessee agrees to comply in all material respects ‘with all appllcable govemmental laws..
regulations, requirements and rules (including the rules of the United States Department of Trans-_
portation) with respect to the use, maintenance and operation of each Item of Eqmpment subject to tlus:
Lease. In case any equipment or appliance on any such ltem of Equipment_| shall be reqtnred 10’ be: .
changed or replaced, or in case any additional or other equipment or appliance is reqmred to be mstalled ‘
~on such Item of Equipment in order to comply with such laws, regulauons. requu'ements and rules, the
 Lessee agrees to make’ such changes additions and replacements, at its own cost. ' : ‘

4



- :SECTION 8 USE'AND MAINTENANCE OF EQUIPMENT. . N
' The Lessee shall use or cause the use of the Equxpment only in the Umted States: The Lessee shall use )
the Equlpment only in-the- manner for whrch it was designed and intended: "The: Lessee shall, at its own

.- cost and expense, maintain and keep the Equipment in good order, condition -and repair, ordinary wear

- and tear excepted ‘and in accordance with standards generally prevatltng in the ratlroad ‘industry,
" including making all replacements required to maintain the Equrpment in good running: order Any parts

" installed or replacements made by. the Lessee upon any Item of Equipment (except. radio equipment or
‘ __devrces having a'similar use which have beén added to any such Item of Equipment: by the:Lessee;.theicost
. - of which is not mcluded in the Acquisition Cost of such ltem) shall be considered accesstons to such Irem'
“of Equrpment and title. thereto shall be rmmedtately vested in the Lessor, wrthout cost or. expense to the :
“Lessor, provrded that the Lessee shall be entitled to remove any such accession $o long as such removal is

", not inconsistent with the Lessee’s obtgattons set forth in the precedrng sentenee or under Secuon 7 hereof.

. :SECTION 9. LIENS ON THE EQU]PMENT

_ - The Lessee shall pay or satrsfy and dtscharge any and all claims (other than the secunty tnterest of the
_Vendor) against, through or under the Lessee or its successors or assigns. whrch if. unpard mtght consutute
“or become a lten security interest or.a charge upon the¢ Equipment or any. Item thereol' ‘and ‘any lrens.
security tnterests or: charges which.may be levied against or imposed upon any ltem of : Equtpment as.a
- result of the failure of the Lessee to perform or observe any, of its'covenants or agreements under’ tlus
Lease,. but the Lessee shall not be requtred to pay or discharge any such’ clarms s6long as it shall, in good’

o faith and by appropnate administrative or legal proceedings, contest the valrdrty thereof in any reasonable " -

~manner-which will not affect or endanger the title and interest of the Lessor to the Equrpment The Lessee (3
_ oblrganons under this Section 9 shall survive termtnatton of this. Lease ' : R :'f_t‘

. -This covenant will not be deemed breached by reason of liens for- taxes, assessments or govemmental
: ’charges or levies, in each case not due or delmquent or undetermmed or tnchoate matenalmen S,
" _mechanics’, workmen’ s, repatrmen ’s or other ltke liens ansmg in the ordrnary course of busmess and in
"each case, not delmquent : . ‘ T .

‘SECTION 10. FlLING PAYMENT OF FEES AND TAXES S LT |

, 10. l Flltng. Prior to the delrvery and acceptance of the first ltem of Equrpment the Lessee wnll at tts
‘sole expense, cause this Lease to be duly filed,. regrstered or recorded in conformity. wrth Secuon 20c ol' the
‘Interstate Commerce Act, and will furnish the Lessor proof thereof. The Lessee will, from time to time, do '
‘and perform any other act: and will execute ‘acknowledge, deliver, file, register and record (and will re-file,
re-register, or re-record whenever requrred) any and all further instruments ‘reasonably requested by the
Lessor, for the purpose of protectmg the: Lessor’s title to, or the security interest grantéd to any. assignee -
" under Section 19 hereof i in, the Equipment to the reasonable satisfaction of the Lessor’s of such assignees’s
: counsel or for the purpose of carrymg out the intention of this Lease.- The Lessee will promptly furnish to -

" " -the Lessor and any: assrgnee ‘thereof hereunder evrdence of all' such’ ﬁlmgs, regtstenng, reoordtng,

depositing, refiling, re-registering, re- recording and/or redepositing and an opinion or opinions of counsel .
" for the Lessee with-fespect thereto sausfactory to the Lessor and any assignee thereof ‘hereunder. The
Lessee will pay all costs, charges and expenses incident to any such filing, refiling; registering, re-'.
-regrstertng, reoordtng and re- recordmg of any such rnstruments or mctdem to the takmg of such. actton

10.2. Payment of Taxes. The Lessee agrees to pay and drscharge (and does hereby agree to :

" indemnify and hold’ the Lessor and each Trustor harmless from and’ agamst) all sales, use, personal -

property, excise, . leasing, leasmg use, stamp or other taxes, levies, imposts; duties, charges or withholdings -
of any nature (together ‘with any penalties, fines or- interest thereon, unless resultmg from. the Lessor’ s
action or farlure to act) imposed against the Lessor, any Trustor, the Lessee or-the Equipment by :any

" Federal, state or local governmental taxing authority upon or with. respect to the Equipment or upon'the

purchase, ownership, delivery, lease, possession, rental, use, operation, return; transfer of title or sale to the
- Lessee hereunder or in connection herewith, or upon the. rentals-or receipts anising. therefrom, or upon or
. with respect to- this- Lease, the Conditional Sale Agreement, the Sale and. Lease Back Agreement

- heremafter deﬁned and any document contemplated thereby (excludtng, however. Federal state and local
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4 _obhgatrons of the Lessee contained m this Section 10.2 shall survive the termmauon of thts Lease e

‘taxes on, or measured by, the net income of the Lessor or any Trustor) provxded however, that the, Lessee

shall not be required to pay or dtseharge any such tax, levy, impost, duty, charge or. thhholdmg so long as
it shall, in good faith and by appropriate admxmstratrve or legal proceedings, contest the. vahdtty thereof.in

-any reasonable manner which will not affect or endanger the title and interest. of: the Lessor:.to .the
. Equipment, and the Lessee shall rexmburse the Lessor for any damages or expenses tesulung from such
- failure 1o pay or discharge. The Lessee agrees to assist the Lessor in-the preparation, and.where. possrble to

file, on behalf of the Lessor, all required tax returns and reports relating to taxes for which the Lessee is.

. respon51ble under this Section 10.2. The Lessor shall keep the Lessee informed .of any cldim made. against '

the Lessor or any Trustor for the payment of any such tax, levy, impost, duty, charge-or thhholdmg The

A SRR N &

' SECT[ON 11, PAYMENT FOR CASUALTY OCCURRENCE

} v,., <ot

11, 1 Duty of Lessee to Notlfy Lessor. In the event that any ltem of Equtpment shall be or become :

: lost, stolen, destroyed or, in the opinion of the Lessee, ureparably damaged or shall beweqursntroned or

taken over by any governmental authority under the power of eminent domain or otherwnse .during the-

‘term of this Lease (any such occurrence, except for any requisition which does. not exceed the remaining

term of this Lease in respect of such Item, being hereinafter called a Casualty Occurrence) the Lessee shall
within 30 days after it has knowledge of such Casualty Occurrence noufy the Lessor m wntmg m regard -
thereto and specrfy the date such Item of Equtpment was first placed in revenue servrce e

11 2. Sum Payable for Casualty Loss. The Lessee, on the rent payment date next sueceeding the
notification provided:in Section 11.1, shall pay to the Lessor a sum equal to the Casualty Value (as defined .

in Section 11.5 hereof) of such Item or Items of Equipment as to which notification'is given as of the date

of such payment together with the rental with respect to such Item or ltems of. Equnpment otherwise due on

SUCh da‘e . C . ) E " B IR AN L 3 A

LTI ST

11.3. Rent Termination. -Upon (but not until) payment of the Casualty Value in respect of any Item

or Items of Equipment, on the date provided in Section 11.2 hereof, together with the rental with respectto =
- such Items or Items of Equipment otherwise due on such date, the obligation to pay rent for such Item-or '
~ Items of Equipment shall terminate, but the Lessee shall continue to pay- rent for all other Items’ of

Equrpment IR o k e e E e

o

11 4 Dlsposmon of Equtpment The Lessee shall (unless it shall exercise the opuon provxded in thts
Section 11.4), as agent for the Lessor, dispose of such Item or Items of Equipment which have suffered a
Casualty Occurrence as soon as it is able to do so for the best price obtainable. Any such disposition shall
be on an “as-is”, “where-is” basis without representation or warranty, express or tmphed As to each
separate Item of Equipment so disposed of the Lessee may retain all amounts of such price and damages

+ received by the Lessee by reason of such Casualty Occurrence up to the Casualty Value attributable thereto

and shall remit the excess, if any (minus, to the extent it shall not exceed such excess, the fair market value
of the modifications included therein, determined as provided in Section 23.1 hereof), to the Lessor. 'I’he .
Lessee may; at its option, retain any such Item of Equipment if the fair market value thereof (mmus the

*_ fair market value of the modifications included therein), determined as provrded in Secuon 23. 1 hereof
‘shall not exceed the Casualty Value attributable thereto, or, if such fair.market value (mmus such’ fair
market value of the modifications) shall exceed the Casualty Value attnbutable thereto and the Lessee

- shall pay to the Lessor the amount of such excess. If the Lessee shall elect to retain any such Item of

" Equipment as aforesaid, the Lessor shall dehver to the Lessee a bill of sale therefor as provxded in Secuon

23.1 hereof.

T NN

1L s. Casualty Value. The Casualty Value of each Item of Equxpment shall be an arnoum deterrmned
as of the date the Casualty Value is paid to the Lessor under Section 11.2 hereof-(and not the date of the

-Casualty Oocurrence) equal to that percentage of the Acqursmon Cost of such Item of Equxpment as set

6



o forth in the Casualty Valu_e Schedule attached hereto as-Schedule C and as provrded in the last sentence of

- this Section -11.5.. The percentages. appearing in Schedule C have been computed wrthout regard 10,
recapture of the investment credit-permitted by Section 38 and related secttons of A 'e Code (_as deﬁned m -
Section 15 hereof). Consequently, the Casualty Value of any Item suﬂ‘ermg a Casualty Occur nce bel‘ore o
the third, fifth and seventh anniversary.of the date such Item was placed in revenue servwe shall be
increased by the appllcable percentage of the Acqmsmon Price set forth in Schedule E hereto

The Lessor and Lessee agree that i in the event there is a change in Secnon 38 and related séctions of
the Code adjusting the amount of recapture of the investment credit, the foregomg percentages shall'bes
.adjusted accordingly, provided that such adjustment, shall not adversely affect the after tax reésults’of such’ '

payment to.the Trustor using the assumpuons which were ongmally used m dertvmg ‘th "fonegomg
percentages ' :

11.6. Eminent Domain. In the event that dunng the’ term of thts Lease the usé’ °; any ltem’ of
Equipment is reqursttroned or taken by any governmental authority under the power of emmént domain’ or”
otherwise for a period which does not exceed the remaining term of this’ Lease i respect of Such Item, the"
Lessee’s duty to pay rent with respect to such Item shali continue for the duratton of such’ réquisitioning or
taking. The Lessee shall be entitled to receive and retain for its own- account all. sums payable for any such
period by such governmental authority as compensation for requisition or takmg of possession:to an
amount equal to the rent paid.or payable hereunder for such period, and the balance, if any (to the extent
such amount constitutes compensation for use of the Equipment, but not: otherwrse) shall be payable to
and retained by the. Lessor as its sole property : : :

SECTION 12. REPORTS AND INSPECTION RIGHTS. . o et o isicbi ar

12 1. Annual Report The Lessee shall furnish to the Lessor promptly upon its; becommg avatlable, a,
copy of its annual report to the Congress of the United States, mcludmg the ﬁnanual statements contamed
therein. . L ) - - R B I ,_-a.:‘

12, 2 Equlpment Reports. On or before Apnl 1 in each year, commencmg with the year 1975 the
Lessee shall furnish to the Lessor an accurate statement, as of the precedtng December 3l { a) showmg the
amount; description and numbers of the Items. of Equipment then leased hereunder, the., amount
description and numbers of all Items of Equipment that may have suﬂ'ered a Casualty Occurrence dunng
the preceding calendar year (or, in the case of the first such statement, for the portion. thereof commencing
with the date of this Lease), and such other information regarding the condition. or repatr of the
. Equipment as the Lessor: ‘may reasonably request, (b) describing the modifications. (as. .defined-in Section -
-23.1(¢) hereof) to the Equipment made during the preceding ccalendar year (or, in the case of the first
such statement, for the portion thereof commencing with the date of this Lease), and (c) stating that, in
the case of all Equipment repainted during the period covered by such statement the markmgs requued by
Section 4 2 hereof shall have been preserved or replaced. - T

12.3. Lessor’s l_nspectlon Rights.. The Lessor shall have the right, at its solecost and expense, by its;
~ authorized representative, to inspect the Equipment and the Lessee’s records with respect thereto, at such.
times as shall be reasonably necessary. to confirm to the Lessor the existefice and-proper maintenance "
thereof during the continuance of this Lease. The foregoing right of inspection shall be subject; however; '
- to such terms and conditions of access as may be reasonably imposed by any railroad, terminal company .
or other entity upon the property on which the Equipment is situate at the time of any such inspection. -
Lessor and each Trustor hereby jointly and severally agree to indemnify and- hold harmless the Lessee. its’
affiliates, directors, officers, agents, employees, servants and contractors from ‘and’; agatnst any clatm, cause
of action, damages, liability, cost or expense (mcludmg counsel fees and costs in oonnectton ‘therewith )
which may be incurred in any manner (whether arising from personal - mjury, property ‘damage or”
otherwise) whrch is ‘in any way, directly or indirectly, ‘attributable ‘to- the exercrse of ‘such right *of-

T mspectlon



o :SECTION 13. RLTURN OF EQUIPMENT UPON EXPIRATION or TERM S “

Upon the explranon of the term of this Lease with respect to any ltem of Equxpment the Lessee wrll

" ..at its own cost and expense, at the request of the Lessor, make available such ftem of Equrpment to the

~ Lessor upon such tracks as the Lessor shall reasonably designate (and ‘as to which the Lessee then has a.
“contractual right of access) and the Lessee will arrange for the storage of such Item of Equipment on such

tracks for a period not exceeding 90 days, all as directed by the Lessor upon not_less than 30 days’ notice to

the Lessee. All movement and storage of each such Item is to be at-the. rrsk and expense of the Lessee.

.-During any such storage period the Lessee will permit the Lessor or any person desrgnated by:it, tncludmg :

the authorized representanve or representatives of any prospective purchaser of any such Item 10 mspect ,
the same, but only on the terms and conditions set forth in Section 12.3 hereof whlch Secuon ‘the Lessor
shall cause to be applicable to any such prospective purchaser and any such authonzed _reépresentative.
The making available, storage and transporting of the Equipment as herembefore provxded are of the
- essence of this Lease, and, upon application to any court of equity having Junsdrctron in the prerruses, the
Lessor shall be entitled to a decree against the Lessee requiring specific performance of the covenants of
‘the Lessee to so make available, store and transport the Equipment. During the storage penod the’ Lessee
L _‘shall maintain msurance on such Item of Equipment in accordance wrth Sectnon 2] hereof

‘ SECT]ON 14. LESQEE’S REPRESENTATIONS AND WARRANTIES

The Lessee represents and warrants that:

(a) The Lessee Is a corporauon duly organized under the Raﬂ Passenger Semce Act of 1970, as
amended, and the laws of the District of Columbia, is in good standing under the‘laws of the Drstrlct v
.of Columbia and beheves that it is not requrred to qualify to do’ busmess as a forergn corporauon m
any State. _ e T

. (b) The Lessee is duly authorized to execute and dehver this- Lease, to Iease the Eqmpment
hereunder, and t6 execute and deliver the Conditional Sale Agreement (including’ the Certificates of
Acceptance provided for thereunder), the Other Leases, and the Sale and Lease Back Agreement and ‘

N

o perform its oblrgatrons hereunder and thereunder. N -f t-; iR

(¢) The execution and delivery of this Lease, the Other Leases, the Condmonal Sale Agreement

" (including such Certificates of Acceptance) and the Sale and Lease Back Agreement by the Lessee,

and the performance by the Lessee of its obligations hereunder and thereunder, do not: and will not

“conflict with any provision of existing law or of the Articles of Incorporation or bylaws of the Lessee
or, in any matenal respect, of any agreement binding upon the Lessee. - p -

(d) The execunon dehvery and performance of this Lease, the Other Leases, the Condmonal

Sale Agreement (including such Certificates of Acceptance ).and the Sale and Lease Back Agreement

_ by the Lessee and the consummation by the Lessee of the transactrons contemplated hereby and

'~ thereby.do not réquire the consent, approval or authorization of; or nouce to, any Federal or District
of Columbia authonty, or, to: the Lessee’s behef any other govemmental authonty

(e) This Lease, the Other beases the Condmonal Sale Agreement and the Sale and Lease Back o

Agreement are, and the Certificates of Acceptance will be when entered into, legal valid and binding
obligations of the Lessee enforceable against the Lessee in accordance with their respective terms,
subject to bankruptcy, msolvency, reorganization and similar laws aﬂ‘ectmg the nghts and remedres of .
lessors, creditors and secured parttes » B

(f‘ ) Each Item of Equipment will constitute “new section 38 property” wrthm the meamng of

Section 48(b) of the Code (as defined i in Section 15 hereof ), at.the time of delivefy. of .the; Equipment

. to the Lessor under the Sale and Lease Back Agreement, the Equipment will not have been placed in -

service by the Lessee. and no person will have claimed any investment credit or.amortization-of

depreciation deductions with respect thereto; and each Item of Equrpment will be placed.in revenue
service on or before June 30, 1975. : .



(g) Each Item ot Equxpment on the date of delivery thereofto the Lessor is, in the oprmon of the
Lessee, estimated to have a useful life of at least two years beyond the: exprratron ‘of the term ‘of the
Lease and estimated to have a fair market value at the end of the term of the Lease of at least 15% of
the Acqutsmon Cost for such Item of Equrpment S e e

LB
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: SECTION 15 CONDITIONS TO LESSOR’S OBLIGATIONS GOVERNMENT GUARANTY‘

The Lessor shall not be obhgated to purchase any Item of Equrpment to be purchased‘by the Lessor
" under the Sale and Lease Back Agreement, and to lease such Item of Equipment hereundér, unless, on the
. date such purchase is requested by the Lessee: (a) the Lessor shall have been furnished" wnth 4 certificate
-’v_srgned by a duly authorized officer of the Lessee stating that (i) all of the Lessee’s representauons ‘and

" warranties.in Section 14 of this Lease are true and correct as though made as of such date, (i) no litigation

or govemmemal proceedings are pending or, to the Lessee’s knowledge, threatened “dgainst theé: Lessee

o which may to a material extent adversely affect the continued operation of the Lessee, and (iii) fio eventof

E ‘;_default or event which might mature into an event of default, has occurred or'is" ‘contifiuing; - (b) 'the

*.. Government Guaranty shall have been executed and delivered by the Federal Rarlroad ‘Administratoron
- behalf of the Secretary of the Department of Transportation, the Lessor and the' Vendor: and shall ‘be'ir -

o full force and effect; (c) the Lessee shall have furnished in form and substance reasonably -satisfactory to

. the Lessor: (i) resolutions of the Board of Directors of the Lessee, certified by-its Secretary or an Assistant
- Secretary, authorizing the lease of such Equipment hereunider and the execution, delivery and performance-
of this Lease, the Other Leases, the Conditional Sale Agreement and the Sale and Lease Back Agreement,
(1) evidence of compliance with the insurance provisions of Section 21 of this Lease, (iii) a favorable
opinion of counsel for the Lessee regarding the matters set forth in paragraphs (a), through (e).of Section

14 of this Lease (except that (A) with respect to paragraph (¢) such counsel’s opinion.may be limited to

. ‘Federal and District of. Columbia’ laws and, insofar as it covers “any agreement binding upon the Lessee”,
 may be qualified to relate only to agreements of which such counsel has knowledge, (B) with respect to
paragraphs (a) and (d) such counsel’s opinion need not extend to matters expressed asithe belief of the
Lessee, and (C) with respect to paragraph (e) such counsel’s opinion insofar as it ¢overs enforceability of -
any of the instruments referred to therein need relate only to the enforceability thereof under the laws of
the District of Columbia), and stating that the Lease, the Other Leases, and the Sale and Lease Back’
- Agreement have been duly filed with the Interstate Commerce Commission in accordance with Section 20¢
of the Interstate Commerce Act and no other filing or recordation is necessary for the protection of the
rights of the Lessor under such instruments in any state of the United Staies of America or in the District of
Columbia, (iv) such releases, financing statements, waivers and other documents as the Lessor may
- reasonably request to insure that the Equipment will not be subject to any lien, charge; encumbrance,
- security interest or other similar interest (other than the security interest created by thé Conditional Sale .
Agreement), and (v) an opinion of the general counse! of the Department of Transportation, in form and
substance satisfactory to the Lessor, that the Federal Railroad Administrator on behalf of the Secretary of
the Department of Transportation has the power under the Rail Passenger Service . Act of 1970, as
. amended, to execute and deliver the Government Guaranty, that such execution and delrvery has been
* duly authorized, and that the Government Guaranty has been duly executed and delivered and constitutes
a valid, binding and enforceable general obligation of the United States of America backed by the full
faith and credit of the Government of the United States and all necessary approvals of the Secretary of the
- Treasury have been obtained; (d) the Lessor shall have been. furmshed with an ‘opinion of special counsel
to the Lessor, in form and substance satisfactory to the Lessor, with respect to Section 5 of the Government
Guaranty; and (e) the Lessor shall have been furnished with copies of all of the documents délivered: to
* Bank of America Natronal Trust and Savings Association, as assignee, pursuant to Secuon 4 of the
Agreement and Assignment dated as of June I, 1974, between the Manufacturer and Bank of Amenca

National Trust and Savings Association. The “Government Guaranty”, as that term is used m this Lease. o

shall mean the Guaranty Agreement dated thé date of execution and dehvery of ‘this Lease, among the :
Federal Railroad Administrator on behalf of the Secretary of the Department of Transponauon the
~ Lessor and Bank of America National Trust and Savmgs Association, as- assrgnee of the Manufacturer '

under the Condmonal Sale Agreement : : K £ '



Notwuhstandmg any other provisions of this Lease, the Lessor ‘shall "not, be obhgated to. make
. payment for any: Item of Equipment if on or prior to the requested date of payment there shall have been
any amendment; modification, addition. or change (other than a change in tax rates) imade in or-to, the '
provisions of the Internal Revenue Codé of 1954, as.amended (the ‘Code”), the Treasury:, Regulanons
under the Code (mcludmg the Treasury Regulations relating to the Asset Depreciation, Range System-of .
depreciation under Section. [67(m) of the Code), published Internal Revenue, Service. Revenue: Pro-
cedures, published Internal Revenue Service Revenue Rulings or-other published- Internal Revenue. Service
~ administrative interpretations, or applicable judicial precedents (any of the: foregoing being. hereinafter
referred 10 as a “Change in Tax Law”), which Change in Tax Law i in the reasonable-written opinion-of
" Messrs. Foley & Lardner (a copy of which opinion shall be furnished- to.the ‘Lessee), mrght reasonablybe
-expected to preclude Trustors from claiming tax benefits on a basis that is at least as favorable as that to
- which Trustors would be entitled under the Internal Revenue Service ruhng referred 1o in Section 25.1(a) .
- hereof (whether-or not such ruling has been issued) or from taking (a) investment credit:at the rate of 7%
" on the full Acqursmon Cost for the Equipment on the basis that such property is: “new section 38 property”
or (b) depreciation deductions with respect-to ‘the full Acquisition Cost for the Equipment over an asset
depreciation period of 12 years to a gross salvage value of 15% of Acquisition Cost, as reduced .by:10% 0of
“the Acquisition” Cost as provided in Section 167(f) of the Code, computed initially, under ,the double
declining balance method of depreciation provided in Section 167(b)(2.) of the Code.and then changing
to the sum-of-the- -years: digits method of depreciation provided in Section 167(b)(3) of:the, Code with the
annual allowance determmed wrthout reduction for salvage. - .. ,,tgf,” Dot CoRileclen weldi e

vjree o} t'xftf‘ SRS AR

| SECTION 16 RIGHT OF LESSOR TO TERMINATE FOR TAX REASONS _ e

‘ ) eoanaln roset et BORD 2
. 161 Events Gwmg Rise to Rrght to Terminate. If, in the reasonable wntten opmton “of Messrs
Foley & Lardner (rendered promptly after the occurrence of any of the events specrﬁed m clauses (a)

- (b) (c) or (d) ofthrs sentence ), either SR '\..m A _-{

B (a) the lnternal Revenue Service shall have questtoned the. vahdtty ‘or dpphcabthty of any
Internal Revenue Service Ruling issued pursuant to Section 25 l(a) hereof or- 2
- N ,.,'.t"ixgv B SRR pid
(b) such Ruhng shall have ceased to be in full force and eﬂ'eet of e S
(c) any Change in Tax Law ‘shall have occurred which wrll materrally adversely aﬂ'ect the
Trustor’s ‘ability to realtze tax benefits on a basis that is at least as favorable as that to whxch the
Trustor would otherwtse have been entitled under such Ruhng, _or S : : S

(d) the Lessee takes or farls to take any actron whatsoever whrch would cause any item of
Equipment to cease to be “section 38 property” within the meaning of Secuon 48(b) of the Code (as
defined in Set.tlon 15 hereof )

"'(any of the foregomg bemg heremafter referred to as a “Loss of Tax Beneﬁts”) then the Lessor shall ’

promptly upon such Loss of Tax Benefits, notify the Lessee of such- occurrence (which notice shall be = -

accompanied by a copy of such opinion and by a statement of the material facts on the basis of which it is
claimed that any Loss of Tax Benefits has occurred). and the Trustor shall forbear paymentt of any tax -
claimed for at least 30 days after the giving of such notice. Within 30 days after the giving of such notice,
the Lessee shall give to the Lessor and the Lessor shall give to the Lessee notice of the Lessee's or the
Trustor’s decision, as the case may be, as to whether or not such Loss of Tax Benefits shall be. contested
. pursuant to Section 16.3 hereof. In the event that there shall be a contest .of such Loss. of Tax Benefits
pursuant to Section 16. 3 hereof and there is-a termination of such contest ‘sustaining such Loss of Tax
- Benefits (or if the parties:decide that there shall be no contest of such Loss of Tax Benefits or if the Lessee.
_shall admit in writing to the Lessor the applicability of the first proviso to.the first sentence;of Section.16.2
hereof), the Lessor. shall, within 30 days of such termination:(or decision. not-to.contest or. admission in
writing by the Lessee ), notify the Lessee whether or not the Trustor will require the: Lessee to-purchase all
or any part of the Equipment subject to such Loss of Tax Benefits, and,-if such purchase is required, the
" Lessee shall purchase on: the next rent payment date hereunder, from the: Lessor such Items of Equipment

10 -



then subject to thrs Lease as are specrﬁed in such notice for a purchase pnoe determmed as'bf the.date of
‘payment hereunder by subtracting (i) the unpaid principal amount of the Conditional Sale" Indebtednessj
~ -applicable to such Items of Equipment, from (ii) the sum of (x) the aggregate Casualty Value for:such -
Items of Equipment.and (y) any other amounts owing by the Lessee to the Lessor hereunder. ‘Such -
purchase price shall be payable at the oﬂ‘ice of the Lessor in Salt Lake Ctty, Utah in 1mmed1ately avatlable
funds against delivery by the Lessor of a bill of sale conforming to the requirements of Séction 23. l(a) .
hereof, except that such conveyance shall be subject to the security title of the Vendor, provrded that such .
purchase price shall be increased by any amount payable by the Lessee to the Lessor as damages pursuant ;
to Section 16.2 hereof. If, on the date of payment of such purchase price; any’ amount payable by the'
. “Lessed to the Lessor as damages pursuant to Section 16.2 hereof has not been determmed such amount
- shali, be payable promptly following the determtnanon thereof. - L Rk ' "

: 16 2 leltatnon on ngbts ol‘ Lessor and Trustor. Except as pmvrded in Secuon l6 1 hereof netther _
the Lessor nor the Trustor shail have any claim ot nght whatsoever against the Lessee based upon a Loss
of Tax Benefits; provided, however, that if the Trustor can sustain the burden of proving (or the Lessee
shall admit in wmmg) that either of the events contemplated by Section 16. 1(a) or Sectton 16.1(b) hereof
has resulted in material part from (i) any information furnished by the Lessee to the Lessor for uses.
relating to such Rulmg (and certrﬁed by an officer of the Lessee) proving to be fraudulent, untrue,
incorrect, inaccurate,’ mtsleadmg, unreasonable or insufficient in whole or in part, (ii) the: Lessee‘ or any’

officer, employee, agent or counsel thereof, failing to state any material fact’in:connection' with the*j '

obtaining of such Rulmg, (iii) ‘the Lessee or anyofficer, employee, agent or’ counsel théreof, takmg or
failing to take any action whatsoever (including, without limitation, any action in respect of the Lessee’s
income tax returns) which is inconsistent with or in contravention of any of the matters set forth in such
Rulmg or which constitutes a breach of any representation or warranty set forth in clauses (f).and.(g). of
Section 14 hereof, then the Lessee shall pay to the Lessor, as part of the purchase price under Section 16.1-

hereof, the amount of any damages, including any Loss of Tax Benefits not othen\'tse provxded for by .
payment of the amounts specified in Section 16. 1 hereof ( but not exceedmg in any, event the excess of the _
‘amount (heremafter the “Maximum Purchase Price”) provided for in Schedule D attached hereto and
.made a part hereof over the amount provided for in Schedule C, both amounts bemg determrned with
respect to.the applicable Item or ftems of Equipment in respect of which there is'a ‘Loss'6f Tax Beneﬁts and-*

- as of the date of payment under Section 16.1 hereof), which have resulted in material pait from any of the’

matters referred to in- the preceding clauses (i), (ii) or (iii) hereof;’ provided, further;’ however ‘that-
neither the Lessor nor the Trustor shall be entitled to such damages unless it shall, upon ‘the occurrence of-
-~ either of the events contemplated by Section 16.1(a) or Section 16.1(b) hereof, promptly give the notices

contemplated by, and otherwise proceed in accordance with, Section 16.1 héreof. ‘Undes no cifcumstances’
shall the Lessee have any responsibility to the Lessor or the Trustor for the'tax consequences attributable

to any period prior to the issuance of such Ruling (except as for tax consequences resulting from a breach

of any representation or warranty set forth in clauses (f) and (g) of Section 14 hereof) or, if such Ruling is

not issued, to any period whatsoever; provided, however, that.this sentence: shall not aﬂ‘ect the Lessee’s.
: obltgattons to purchase the Equipment under Section 25.1 hereof. ' o :

16.3. Contest of Loss of Tax Benefits. In the event that the Lessee requests that a Loss of Tax
Benefits be contested (or in the event that the parties shall mutually agree to such contest), (a) the Trustor. . -
agrees to take such action in respect to such contest as the Lessee shall reasonably request in writing from
time to time and to keep the Lessee informed as to the progress of such contest, but only if the Lessee shall .
have (i) made provision. to reimburse the Trustor in a manner sansfactory to it for the Lessee’s share (as -

provided in Section 16.4 héreof) of all reasonable costs and expenses (tncludmg, without hmrtauon legal = . -

fees and expenses) which the Trustor may incur in connection with such contest and (ii).in the event that .
_the Lessee shall have requested the Trustor to contest a ‘Loss of Tax Benefits (with whrch request the

Trustor-‘does not agree), furnished the Trustor with an opinion of independent tax counsel, _reasonably '

“satisfactory to the Trustor, to the effect that a reasonable defense exists 0 such’ clarm ‘and” (b) the Lessee_"_
shall have the right to” approve counsel for the Trustor, which. approval' shall not be’ unreasonably""
withheld; provided, however, that the Trustor, at its sole option, may forego any and all administrative

_ appeals proceedings, heanngs and conferences with the Internal Revenue Servxoe in: respect .of such



contest and may, at ns sole optron etther pay the tax claimed and sue for a refund in' the appropnate' ,
United States District Court or the United States Court of Clalms, as the Trustor shall elect or contest such .
claim in' the United States Tax CourtI considering, however, in good faith’ such request as the Lessee shall-_
make concerning ‘the most appropnate forum in which to proceed. A

'requestmg a contest of a Loss of Tax Benefits, to which decrsron the other party does not agree, the party
requesting such contest shall bear the full expense of such contest, except that,if the position of the party
requesting such contest'shall be sustained, the other party shall reimburse-the party Tequesting such contest
for one-half of the reasonable expenses of such contest. In the event that both the Lessee: and the Lessor
shall mutually agree that such Loss of Tax Benefits shall be contested, the expenses of such contest shall be
bome equally by the Lessor and the Lessee. : i '

SECTION 17 EVENTS OF DEFAULT ‘ ', . -
(a) The following’ shall be events of default hereunder: Do e L '

(i) Default, and continuance thereof for 15 days in the payment of any rent or other amount
hereunder or under the Other Leases - i

(i) The Lessee shall for more than 30 days after the Lessor shall have demanded in wnttng
:thereof fail or refuse to'comply with any covenant, agreement, term- or, provision,of. thrs Lease, the
~.Other Leases or of any agreement entered into concurrently’ herewith relating to the ﬁnancmg of the

Equipment, on its part to be kept or performed or to make provision sausfactory to. the Lessor for such
compliance;: -~ - » R B T T T ,,i

(m) Any representauon or warranty made by the Lessee in thls Lease or the Other Leases is
untrue in any material respect, or any statement, report, schedule, notice, or other writing furmshed by

- the Lessee to the Lessor in connection herewith or therewith i is untrue in any. matenal respect on, the'
date as-of which the facts set forth are represented warranted, stated or ceruﬁed

‘ 2
(iv) A petmon for reorgamzauon under SectJon 77 of the Bankruptcy Act, as now. consututed or
. as said Section 77- may be hereafter amended, shall be filed by or against the Lessee and; unless such
petition shall have been dismissed, nullified, stayed or otherwise rendered ineffective ( but thén only so.
leng as such stay shall continue in force or such ineffectiveness shall continue ), all the obligations of
- the Lessee under this Lease shall not have been duly assumed in writing, pursuant to a court order or -
decree, by a trustee or trustees appointed ( whether or not subject to ratification) in such proceedings
in such manner thdt such obligations shall have the same status as obligations incurred by such trustee
- or trustees,; within 30 days after such appomtment if any, or 60 days after such :petition shall have
been filed, whichever shall be earlier;

(v) Any other proceeding shall be commenced by or against the Lessee for any relref under any
_bankruptcy or msolvency law, or law.relating to the relref of debtors, readjustmems of indebtedness,
reorgamzatrons arrangements, compositions or extensions (other than a'law which does not permit
any readjustment of the rents and other amounts payable hereunder), and, unless such proceedings

~ shall have béen dismissed, nullified, stayed or otherwise rendered ineffective (but then only so long-as
such stay shall continue in force or such ineffectiveness shall continue), all the obhgauons of the
Lessee under this Lease shall not have been duly assumed in writing, pursuant to-a court order or
decree, by a trustee or trustees: or receiver or receivers appointed (whether or not subject to
ratification) for the Lessee or for its property in connection with-any such. proceedmgs in such manner .-
that such obligations shall have the same status as obligations incurred by such' trustee or trustees or
receiver or receivers, within 30 days after such appointment, if any, or 60 days after such proceedmgs
shall have been commenced, whrchever shall be earlier; T e

(vi) The Lessee shall make or permit any unauthorized assrgnment or transfer of thxs Lease or_ _
any interest herein or any unauthorrzed transfer of the rrght to’ possessron of any Ttém of the-,.
'Equrpment or: , y -

(vil) The Government Guaranty shall, for any reason, cease to be in full force and effect.
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When used herem unless the (.ONCX[ otherwise requires,-the term “event of default" shall mean any event
described in the foregomg clauses (i) through (vii) and the term “event whrch ‘might mature into an event.
of default’” shall'mean any event which with the lapse of time, or with notice to the: Léssee and’lapse of
time, would constitute an event'of default. To the extent of its knowledge thereof, the-Lessee:shall give: the
Lessor prompt notice of-any event of default or of any event which might mdture mto an event of default.

(b) Upon the happening of an evc.nt of default, the Lessor shall (ex(ept to the extent otherwxse
required by law) be enutled to: ‘ ..

() proceed by appropriate court action or actions to enforce pertormdnce by the Lessee of the
_ apphcable covenants and terms of this Lease or to recover damdges for the bredch- thereof

(2) repossess any or all ltems of Equipment w1thout prejudtce to any rt,medy or claim heretnafter
'referred 10; o . S ,

H RPN

(3) elect to sell any or all Items of Equipment, after giving 30 days nottce to the Lessee at one or
more public or private sales and recover from the Lessee as hqutdated damages for. the Lessee’s.
default hereunder an amount equal to the amount, if any, by whxch (A) the sum-.of.(i), the aggregate - -
Casualty Value of such Items of Equrpment on the date such: notlce is given, ( ii) all rent owing or
accrued hereunder to and including the date such notice is given, (iii) all costs and experises
(including sales: tax) reasonably incurred in searching for, -taking, removing, keepmg‘ storing,
repairing, restoring and selling such Items of Equipment, (iv) all other amounts owing by the Lessee
hereunder, whether as additional rent, indemnification or otherwnse and(v) all reasonablé costs and
expenses, mdudmg ( without limitation ) legal fees and expenses, incurred by the Lessor as a result of .
the Lessee’s default hereunder, excecds (B) the amount received by the Lessor upon such publtc or .

private sales of such Items of I:qutpment .

(4) upon notice to the Lessee receive prompt payment from Lessee of an amount equal o the
aggregate Casualty Value on the rental payment date next préceding the date such notice is. grvemof
all Items of Equipment which have not been sold by the Lessor pursuant to, clause (3 above plus, fo -
the extent not otherwise recovered from the Lessee pursuant to said clause, {3) abovye, (i) any. rent
owing or accrued hereunder to and including the date such notice is given, (u) .11] ct)sts dnd expenses
reasondbly incurred in searching for, taking, removing, keeping, stormg, repamng and restonng such
Items of Equipment, (iii) all other amounts owing by the Lessee hereunder whether: as. addxuonal'
rent, indemnification or otherwise, and (iv) all reasonable-costs and’ expenses mdudmg ( without
limitation) legal fees and expenses, incurred by the Lessor as a result of the Lessee’s default
hereunder; provrded that upon receipt of payment in full of such. amount, the Lessor shall deliver to
the Lesseé a btll of sale for the Items of Equipment then subject to thts Lease as provrded in Section .
23.1 hereof;

- (5) by notice to the Lessee declare this Lease terminated without prejudice to the Lessor’s rights
in respect of obligatiOns then accrued and remaining _unsatisﬁed; or '
_ “(6).avail’ 1tself of dany other remedy or remedies provided. for by dny stdtute or otherwtse

available at law in equity or in bankruptcy or msolveney proceedmgs o g T

The remedies heréin set forth or referred to shall be cumulative. The references to additional rent in
~clauses (3) and (4) of this paragraph (b) shall'each include, without limitation, interest at-the Overdue
Rate (as deﬁned in the Condmonal Sale Agreement ), to the date of receipt by the Lessor of the amount
payable under said clause, on mstdllments of rent owing hereunder to and including the rent payment date
immediately preeedmg the date on which notice is given under said clause, from the respective due dates
~of such installments; and interest at said rate on all other reasonable ¢osts, expenses and: lossés-for which
 the Lessor i is enutled to-payment under said clause from the respeetrve dates mcurred by thet Lessor st

It is agreed that the rtghts and remedies of the Lessor hereunder Shd” be subjet.t to the nghts and
remedies of the Vendor o ' : : e S T
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“SECTION 18. RETURN OF EQUIPMENT UPON DEFAULT. . . =

18 1 Lessee’s Duty to Return. - If the Lessor shall terminate this’ Lease pursudnt 10 Sectton 17 hereof '
the Lessee shall forthwith make the Equipment available to the Lcssor and store“and transport the -
Equrpment as provrded in Section 13 hereof. - R TP

I
N

18.2. Speuﬁc Performance The making avar]able storage and transportmg of the Equtpment as
' provrded in this Section 18 are of the essence of this Lease, and, upon apph(,anon to any court of equity
- having jurisdiction in the premises, the Lessor shall be entitled to a decree agamst the Lessee requmng
" specific performance of the covenants of the Lessee to so make avarlable ‘store ‘and* transport ‘the
Equipment. - et g nrdangs et S8

PRSI NN
18.3. Lessor Appomted Lessee s Agent Without in any way hmrtmg the obhgauons of the Lessee _
under the foregoing provisions of this Section 18, the Lessee (to the extent of its corporate power) :hereby.
‘ lrrevocably appoints the Lessor as the agent and attorney of Lessee, with full power-and:autherity, at any
" time while the Lessee is obligated to make available any Items of Equipment to the Lessor pursuart to
Section 17 hereof, to demand and take possession of such Item in the name and on behalf of the Lessee
from whomsoever shall be at the time in possessron of such Item. R T

[P
I AR s

'SECTION 19. ASSICNMENTS BY LESSOR SUCCESSOR TRUSTEES

19.1. Assrgnments by Lessor. The beneﬁts of this Lease shall be assrgnable (but only asan cnurety)
by the Lessor without the consent of the Lessee to a single institutional corporate agent or trustee acting for
- institutional corporate lenders, ortoa smgle institutional corporate Iender of recogmzed standmg, or ,to
~any agency or instrumentality of the United States Government, but the Lessee shall bc under no
B obligation to any assignee of the Lessor except upon written notice of such assrgnmem from the Lessor.

provided that any such assignment by the Lessor (other than to the Vendor as collateral secunty) shall
" make appropriate provision for the assumption by the assignee of the obligations of the Lessor under the
-Sale and Lease Back Agreement. Upon notice to the Lessee of any such assignment the rent and other
. sums payable by the Lessee which are the subject matter of the assignment shall be paid to the assignee at
" the place and in the manner set forth in Section 2.3. Without limiting.the foregoirig the: Lessee: further =
acknowledges and agrees that (i) the rights of any such assignee in and to the sums’ payable by the Lessee ‘
under-any provisions of this- Lease shall not be subject to any abatement whatsoever, and shall not be .
subject to any defense, set-off, counterclaim or recoupment whatsoever .whether by reason of or defectin
_the Lessor’s title (except for any defect or failure of title resulting from acts or omissions of the' Lessor), or
any interruption from whatsoever cause (other than from a wronOFul act of the Lessor or:the assignee) in
the use, operation or possession of the Equipment or any . part thereof, or any damage to or loss or
destruction of the Equipment or any. part thereof, or by reason of any other indebtedness or liability,
howsoever, and whenever arising, of the Lessor to the Lessee-or to any other person, firm or corporation or
"to any governmental authority or for any cause whatsoever, it being the intent hercof that, except as .
aforesaid, the Lessee shall be unconditionally and absolutely obligated to pay the assignee all of the rents
- and ‘other sums which are-the subject matter of the assignment, and (ii) the assignee’ shall have the sole
_right (except as otherwrse provided in such assignment) to exercise all rights, privileges and remedies
(either in its own name or in. the name of the Lessor for the use and benefit of the assignee) which by the: _
terms of this Lease. are permitted or provided to be exercised by the Lessor The term*“Lessor” as used in
. this Lease shall mean the original Lessor, any peimitted assignee and any successor trustee appomted in
accordance with the provxsrons of Secnon 19.2 hereof. ‘

19. 2 Successor Trustees.’ The Lessee agrees that in the-case of the appointment’of -any successor
trustee in accordance with the terms of the Trust Agreement, such successor trustee shall,”upon written -

-notice of such appointment to the Lessee by the Lessor, succeed to all the rights, powers.and. title. (subject .~

‘to the obligations) of the Lessor hereunder, without the necessity of any. consent or. approval by the Lessee. -
and without in any way altering the terms of this Lease or the Lessee’s obhganons hereunder. . One. suchi :
appointment of a successor trustee shall not preciude the further. appointment of successor trustees Any'_
successor trustee shall be a bank or trust company mcorpomted under the laws of, the United States or of
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any state thereof havmg its principal place of business in:the Umted States of Amenca and having a ‘

.. :combined capltal and surplus of‘ at least $100,000,000 and a member of the Federal:Reserve System

193 Successor: Trustors -The Lessor agrees that the Trust: Agreement shall comam 1rrevocable
provisions such that any successor Trustor or Trustors thereunder shall be limited to corporauons Wthh are
(a) formed under the laws of the United States or of any state thereof and (b) ﬁnancral msntuuons, or
financing corporanons of recognized standing. :

; SECTION 20. ASS]GNMFNTS BY LESSEE; USE AND POSSESSION
- 20.1. Lessee’s Rights to the Equipment. So long as ‘the Lessee shall not be in default under this

"¢ Lease, the Lessee shall be entitléd to the possession and use of the Equipment irl ‘actbrdance' with the terms

~-of this Lease, but, subject to Section 20.2 hereof, without the prior written consent of the Lessor, the Lessee
- shall not assign, transfer or encumber its leasehold interest under this Lease in any “of the Equrpment -The
Lessee shall not,. -without the prior written consent of the Lessor, part wnth thé ‘possession or* control of; or -
_ suffer-or allow to pass out of its possession or control, any of the Equxpment except to the extent permrtted

_ by the provisions of Section 20.2 hereof. .

20.2. Use and Possession by Lessee. So long as the Lessee- shall not be in default under thts Lease
. - the Lessee shall be entitled to the possession and/or use of the Equipment (by itself or by others on its -
- behalf) in accordance with the terms hereof upon the rail lines over whrch the Lessee conducts, or has
conducted for it r.nl passenger service. - Gul Lt the boseeg BTGNS Cthe

20.3. Merger, Consohdatlon or Acquisition of Lessee. Nothing in this Section 20 shall be deemed to
restrict the right of the Lessee to assrgn or transfer its leasehold interest under this Lease in the Equrpment
or possession of the Equipment to any corporation, governmental agency or.other.entity (which shall-have
duly assumed the obhgauons hereunder of the Lessee) into or with Whl(.h the Lessee shall have become
merged or consolidated or “which shall have acquired the property of the Lessee as an. entrrety or
substanttally as an enttrety - T TR : ;

f 'SECTION 21. INSURANCE.

211, Lessee S. Covenant to Carry Insurance. The Lessee will cause to be’ carrred and mamtamed at
‘all times- and at its .own expense during the term of this Lease physical" damage -and publlc liability
- insurance covenng the Equipment in the name of the Lessor, the Vendor and the Lessee (as their interests
"may appear) in such form as is commonly,mamtamed on comparable equipment by companies srmtlarly ‘
situated. In-all events the Lessee will cause to be carried and maintained in the name of the Lessor, the
. Vendor and the Lessee ( as their interests may appear) insurance against all risks of physical damage to the
‘Equipment as provided under a standard all-risk- policy. Such insurance policy. or policies shall provide
that all losses thereunder will be adjusted with the Lessee, the Vendor and the Lessor and will be payable
- to the Lessor, the Vendor and the Lessee as their respective interests shall appear. It is agreed that the
_standard all-risk policy shall provide coverage of at least $5,500,000, and may provide for a'deductible of
" not more than $500,000, with respect to any one loss, and that the public liability policy shall provide
- coverage of at-least $40,000,000, and may provide for a deductible of not more than $2,000, 000, with
- respect to. any one loss. Any net insurance proceeds as the result of insurance carried by the Lessee_
“received by the Lessor in respect of Items suffering a Casualty Occurrence shall be -deducted from the
amounts payable by the Lessee to the Lessor in respect of Casualty Occurrences pursuant to Sectlon 11
hereof. If the Lessor shall receive any such net insurance proceeds after the Lessee shall have made
payments pursuant to Section' |1 hereof, without deduction for such net insurance proce.ds, the Lessor
shall pay such proceeds to the Lessee up to an amount equal to the Casualty Value wrth respect to an Item

v

21.2. Evndence of Insurance. The poltues of i msurance requrred under thts Sectron 21 shall be valtd
and enforceable pohctes issued by insurers of recognized responsibility - reasonably:.acceptable. to ‘the
Lessor. Upon the execution of the first Certificate of Acceptance, and thereafter not less-than 10 days prior
to the expiration dates of any expiring policies theretofore furnished under this Section 21, originals of the _
policies and satisfactory evidence of the payment of premiums thereon shall be dehvered by the Lessee to
the Lessor except that the Lessor may accept coptes of the polrues and certificates of insurance m lteu of
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* original policies. Such' policies may be’ blanket policies covertng other equrpment ‘nbt covered by thls :
.-Lease, provided that any blanket -policy" shall in an accompanying certificate of . insurance ! or nder
specifically desrgnate the Items of Equipment as being included therein .and covered thereby to the full
~ extent of the amounts herein requrred and shall name .the Lessor and the Vendor as’insured parties -
. thereunder with respect to such Items of Equipment. All such policies: shall contam an’ agreement by the
_ insurers that such policies shall not be cancelled without at least 10 days’ prior written: :notice 106 the Lessor
-and the Vendor and that the insurer will give notice to the Lessor and the Vendor m the event of -
nonpayment of premrums ‘by the Lessee when due S ,

o SECTION 22, lNTEREST ON OVERDUE RFNTALS AND AMOUNTS PAID BY LESSOR.

Anything to the contrary herein' contained notwithstanding,  any nonpayment of- rentals due.
~hereunder, or amounts reasonably expended by the Lessor on behalf of the: Lessee shall result-in the
obligation on the part-of the Lessee to pay also, as additional rent hereunder, an ‘amount €qual to the

Overdue Rate (as defined in the Conditional Sale Agreement) on the overdue réntals and such amounts 50

expended for the penod of time during which they are overdue or expended and not repald 3'1‘_ ,

‘SECTION 23. OPTIONS TO PURCHASE AND RENEW

231 Optlon to Purchase. - Provided that the Lessee rs not in default the Lessee shall have the ‘
: followmg option 1o purehase : . e R ‘ '

(a) The Lessee shall have the nght to purchase all but not less than all of the Equrpment at: the
expiration of the term of this Lease (including any renewal ferm) ata pnce e‘qual 1o the “fatr market
value” (as hereinafter defined). The Lessee shall give the Lessor notice 180 days prlor to ‘the end of -

- the term of its clection to exercise the purchase option provided for in’ thns Section. Payment of the
‘option price shall be made at the place of payment specified in Section 2 hereof.in-funds then current
- against delivery of a bill of sale transferring and assigning to the Lessec all.right; ,utle :and interest-of
the Lessor in and to the Equipment and containing Lessor’s Warranty, but- wnthout .my other
representation-or warranty, express or implied, as to the condition of the..Equipment or any- other

,' matters. Notwnhstandmg the giving of notice by the Lessee as aforesaid, ‘the Lessee shall not’ be
obligated to ‘purchase the Equipment if the Lessee shall advise the Lessor within 15-days after ithe
determination of the opnon prrce under this Sectlon 23.1 that the Lessee has. deuded not'to purehase »
the Equrpment ) . o oy B IR SR

~ (b) The “fair market value shall be an amount mutually agreed upon by the. Lessor and the
Lessee; provided that if the Lessor and the Lessee are unable to agree ‘upon the fair market value of -
the: Equxpment within 30 days after receipt by the Lessor of the .notice ‘of the Lessee’s election to
exercise the purehase option, the fair market value shall be determmed by an appraiser selected by
mutual agreement of the Lessor and the Lessee. If the Lessor and the Lessee are not able to agree
upon an appraiser, or if the fair market value is not so determined within 90 days after recenpt by the
Lessor of the Lessee’s election to purchase, the same shall be determined by American’ Appraisal
Company or its successor. Costs incurred in connection wrth any such apprarsal shall be bome equally
by the Lessor and the Lessee. : :

(c) There shall be deducted from the option price payable hereunder an amount equal to thei V

portion of the fair  market value of the Equipment which is attributable to modifications (as =

_hereinafter defined) to the Equipment which resulted in an increase-in the fair market value of the

- Equipment, determined as above: provided, as of the date of determination, as compared with' the fair

" market value the Equipment would have had, as of the date of determination, without such
modifications, determined as above provided. * “Modifications” shall mean’ any one~or’ more
change(s) to an Itém of Equrpment not included in normal repairs, maintenance’ and replaoements
required by -Section 8 hereof and  the initial cost of ‘which (including installation) sha]] in the
aggregate have exceeded $5,000. The term “fair market value of the modification$™ shall mean; when
used elsewhere in this Lease, the portion of the fair market value of an Item of Equtpment whrch is
attnbutable to. modrﬁcauons determmed as aforesard ' -
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-(d) Unless the Lessee has grven the Lessor 180 days’ nonce as requtred m connectron with
~ exercise of the: foregoing option, all the 'Equipment then leased hereunder shall b retumed LY the
. Lessor in accordance wrth Section 13 hereof. : AL R

e L e ot
. LN

. Notwrthstandmg any electron of the Lessee to purchase, the provrsrons of Sectron it hereof shall conttnue
in full force and effect until the date of purchase and the passage of ownershtp of the Equtpment purchased
by the Lessee upon the date of purchase unless the purchase: price has been agreed upon by the pames '

"pursuant to thrs Sectron 23,in whrch event such purchase prrce shall govern - . :

23 2. Optton to Renew Provided that the Lessee is not in default the Lessee,shall have the followmg
frenewal options: -~ - . o L e

) (a) The Lessee shall have the option to renew and . extend thrs Lease as to such ltems of
. Equipment as it may elect for four additional renewal terms of one year each upon and subject to the
terms and conditions herein contained for the original term of this Lease’ exceptmg only that ‘the
Periodic Rent fofeach such renewal term, which shall be payable semiannually in arrears during each
such term, shall be an amount equal to the “fair market rental value’ (as herernafter defined). of, such
Equrpment Each such renewal term’ shall commence immediately upon “the’ exprratlon of the
preceding term. The Lessee shall give the Lessor notice not less than 90 days prior to the'end of the
original term or-of*the then:current renewal term of-its election to exercise any renewal option
provided -for by this” Section 23.2. Notwithstanding the giving of any notice- by the Lessee as
‘aforesaid, the Lessee' shall not be obligated to renew and extend this Ledse for the renewal term
- covered by such notice if the Lessee shall advise the Lessor within 45 days’ after” the determrnatton ‘of
- the rental for such renewal term under this Section 23. 2 that the Lessee has dectded not to rent the .
Equrpment for such renewal term.- '

- } L
(b) The “farr market rental value” shall be an amount mutually agreed upon by the Lessor and
the Lessee; provrded that if the Lessor and the Lessee are unable to agree upon the fair market rental
value of the Equipment within 30 days after receipt by the Lessor of the notice of the Lessee’s election.
10-exercise any-renewal option, the fair market rental value shall be determmed by an apprarser
selected by mutual agreement of the Lessor and the Lessee. If the Lessor and the Lessee are not able
to-agree upon an appraiser, or if the fair market rental value is not so determmed wrthrn 60- days after
receipt by the Lessor of the Lessee’s election to renew, the same shall be determined by American
Appraisal Company or its successor. Costs incurred in connection with - any 'such apprarsal shall be
borne equally by the Lessor. and the Lessee. : : : 4

(c) There shall be deducted from the rental payable hereunder for any renewal term’an amount
equal to the portion of the fair market rental value of the Equipment” which is attributable to
modifications to-the Equiprhent which resulted in an increase in the fair maiket rental value of the
Equipment, deterinined as above provided, for such renewal term, as compared with the fair market -
rental value the Equipment would ‘have had, for such renewal term wrthout such modrﬁcattons

,_determmed as above provided. g

SECTION 24. CONCERNING THE LESSOR. | L

It is expressly undérstood and agreed by and between the partres hereto anything herem to the
contrary notwithstanding, that each and all of the representations, covenants, undertakings and agree-
ments heréin made-on the part of the Lessor, while in form purporting to be the representatmns, ‘covenants,
undertakmgs and agreements of First Security Bank of Utah, National Assouatlon, are nevertheless each -
‘and every one of them made and intended not as personal representations,- -covenants and -undertakings
and agreements of it in its individual capacity as a national banking assocratron or: for the purpose or. with
the intention of binding it in its individual capacity as a national bankrng assocratton but are made and
intended for the purpose of binding only the separate and distinct trust estate of the Subtrust of the Trustor
created under the Trust Agreement (a true copy of which Trust Agreement has been’ delivered by the
~ Lessor to the Lessee,.rn__malled for identification by an Authorized Officer of the Lessor), the Trustee under
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: such Trust Agreemcnt is the Lessor hcreunder and thts Lease i executed and dehvered by First Secunty '
- Bank of Utah, National Association, not in its own right but solely in the exercise of the powers conferréd
‘upon it as trustee under the Trust Agreement; and no liability or responsxbthty in its individual capactty as
-a national bankmg association is assumed by nor shall at any t1me be asserted or,enforceable. -ugainst.said
Association, or any incorporator or any past, present or future subscriber . to. the capttdl stock of. satd
Association, on account of this Ledsé or the Sale and Lease Back- Agreement or.on auount of any.
representation, covenant, undertaking or agreement of said Assouauon in this Lease or the Sale and Lease
" Back Agreement contained, either expressed or implied, all such individual liability as a nattonal bankmg )
association, if any, betng expressly waived and released by the Lessee herem and. by all persons clatmtng
..by, through or under the Lessee; excepting, however, that the Lessee or any’ person clarmmg by, through or.

-, under it,’ making claim hereunder, may look to the trust estate of the Trustor’s "Subtrust for ‘satisfaction of

- ‘the. same. Except as provided in Section 26.10. hereof, each representation;: covenant, undertaking and
agreement herein made on the part of the Lessor (including, without limitation; the Lessor’s. Warranty set
forth in Section 5 hereof), for itself or for the Trustor, shall be deemed to have been made-by the Trustor,
as well as by the Lessor. The Lessor hereby represents to the Lessee that it has full and trrcv0eable power
and authorlty to bmd the Trustor in accordance with the preceding sentence _— .“_: NS IR
SECTION 25. MANDATORY PURCHASE OF ITEMS OF EQUlPMFNT BY LESSEL UNDER a
' CERTAIN CONDITIONS. : Db fin :

25.1. Purthase on or before July 31, 1975. . lfon or before July l4 1975 TR A

.L‘.s A EATEAT ZL;-

(a) The Internal Revenue Service for any reason whatsoever (other than a default by thc Lessor

under its obltgauon set forth in Section 25.6 hereof) shall not have issued to the Trustor or .any

" successor acquiring the interest of the Trustor prior to the delivery of the Items of Equipment and the

Lessee a favorable, tax ruling or supplemental ruling (which shall: not. ‘have. been affected by any

- Change in Tax Law which in the reasonable written opinion of ‘Messrs. Foley & Lardner (a copy of

which opinion shall be furnished to the Lessee ) might reasonably be expected to preclude the. Trustors

from claiming tax benefits on a basis that is at least as favorable as that to whtch the Trustors would
be entttled under such ruling) to the effect that: ! : o

. The Subtrust of the Trustor created by the Trust Agreement wrll be a grantor trust under
,Secuon 671 of the Code and the Trustor shall take into account in computmg its fespective taxable
income and ‘credit all items of income. gain, loss, deduction, or credtt of its Subtrust ' :

2. Trustor will be consrdcred thc owner, lessor and orrgmal user ofthe Equtpment acqutred by its
Subtrust. . , . ~ : o

3, The Gubtrust of the Trustor created by the Trust Agrcement wtll have a-cost basis in the
Eqmpment for purposes of computing the investment credit and depreciation deductions’ with respect
thereto which will include the Acquisition Cost and all other 1tems properly mduded undet Sectlon
1012 of the Code “ ' .

" 4. The Trustor may elect” to use the Class Life Asset Deprecrauon Range System pursuant to
Secnon 167(m) of the Code and Regulation 1.167(a)-11 and may elect etther the “modified half- -
year” or the “half-year” convention pursuant to Regulation 1.167(a)-11(c)(2). :If the Trustor elects
the Class Life Asset Depreciation Range System, the Equipment acquired by:the Trustor’s Subtrust

~ will be included in. that election as though it had been acquired -directly by the Trustor, and. the -
election by any of the Trustors wrll not aﬂ'ect the equipment acqutred by any of the other Trustors
Subtrusts. : : . :

5. The Equxpment falls. wrthm Asset Guldelme Class 00.25 of Revenue Procedure 72 10 I R B -
1972-8, 13, and may be assigned an asset depreuauon penod of l2 years '

MRS .;z‘n\ D O SRR AL LI
6. If the Trustor elects to use the Class Life Asset Deprecrauon Range System, it may compute
.depreuatton .deductions with respect to the Equtpment acquired by its Subtrust using a method of .
depreciation consisting initially of the declining balance method using a rate not exceedmg twice the

straight line’ rate and theredfter may switch to the sum of the yedrs dtgrts method and thereafter to the
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straight ltne method w1thout the consent of the Commissioner, pursuant o Sectton l67(m) of the'
Code and Treasury Regulation Section’1.167(a)-11.-

7. Since neither the Lessor nor the Trustor will elect to treat the Lessee ‘as” havrng acquired- the
Equipment pursuant to Section 48(d) of the Code, the Trustor, pursuant to’ Sectton 38-0f the ‘Code,
will be entitled to-take into account the investment (.I‘edll wrth respet.t 10 the entire ‘cost- basrs of the_
Equipment. aequrred by its Subtrust. . - BRI

8. The. Trustor wrll be entitled to take into account its, proporuonate share, based on tts Subtrust

of the amounts paid or-accrued as interest with respect to the Condtnona] Sale Indebtedness and the

.. interim loan 1o the Lessor referred to in Section l 01(f ) of the Trust Agreement pursuant to Sectton -
163(a) of the Code. ' : S

9. The Lease is a true lease under which the Lessee is the lessee and the Lessee may deduct the |
rental payments made under the Lease pursuant to Section l62(a)(3) of the Code, or

s

(b ) The Lessee shall not have arranged for long-term rnsututtonal lenders (the “long term
institutional lenders™) to acquire from the Vendor (and the long- term mstttuttonal lenders shall not
have acquired) the interest of the Vendor under the Condtttonal Sale Agreement at'a’ prtee equal to
the unpaid Conditional Sale Indebtedness, all on such reasonable terms and conditions (including any
amendments to this Lease and the Conditional Sale Agreement, approved by the- Administrator and
the Secretary of the Treasury, to reflect the interest rate to.be: paid:.to: thedong-term»mstttuttonal
lenders, and any other documents executed.in connection with this Lease -and the. Conditional Sale
Agreement, -which may reasonably be required) as shall be reasonably sattsfactory in form and
'substance 1o such mstttuttonal lenders and to the Lessor; : :

_then the Lessee hereby uneondmonally agrees that it will, on or before July 31.°1975, purchase from the

. Lessor each Item of Equipment-theretofore delivered hereunder to the Lessor by paytng to, the Lessor at
‘the office of the Lessor:in Salt Lake City, Utah, in immediately’ avarlable funds an amount equal 0 the_
sum of the following: (1) the aggregate Acqursmon Cost for all of the’ ltems of Eqmpment under thts
Lease, (ii) the amount of all fees and expenses payable to the Lessor for its servtees as Trustce under this
Lease, (iii) the amount of all out-of-pocket expenses (including an amount cqual 0 ’/z of 1% of" the'
Condmonal Sale Indebtedness which long-term institutional lenders huve eommttted to acqurre and all
attorneys’ fees (not to exceed $7,500 in the aggregate under this Lease and the’ Other Leases) and
disbursements and the cost of printing all documents) reasonably incurred by ‘the Lessor in_corinéction
with the transaction contemplated by this Lease and the Other Leases. and (lV) any rent aurued and
: unpatd to the date of such purehase -

(c) The ‘Lessee shall certify to the Lessor in writing that in the judgment ‘of the Lessee the

* conditions set forth in this Section 25.1 cannot be complied with on or before July '14, 1975, then at
“any time on or before July 31, 1975, the Lessee may, on not less than 10 days’ prior notice to the
Lessor, require the Lessor to sell to the Lessee cach Item of Equrpmem theretofore delivered
“hereunder to the Lessor for the purchase price determined in accordanee wrth the provrsrons of thlS ,
Section 25.1.. : :

~25.2. Purchase of ltems of Equipment by Lessee after Term Lease Commencement Date. If at any ’
ume on or after the Term Lease Commencement Date, the Lessor shall; by reason of the appltcatton of
‘Section l7(a)(vu) hereof be entitled to proceed under Section l7(b) hereof then the Lessee hereby -
unconditionally agrees that-it will, upon the written request of the Leéssor, purchase from the Lessor the -
Equipment by paying to the Lessor, as the purchase price therefor; within* 10 days after such written
" request, at the office of the Lessor in Salt Lake City, Utah, in tmmedtately available. funds,” an amount
equal to the sum of (i) the aggregate Casualty Value (as determined as of the rent payment date
coincident with or next preceding the date of payment under this Section 25 2) for all of the Equnpment
(ii) any rent accrued and unpaid on the Equipment to and including the daté of such payment under thts
Section 25.2 and (iii) any other amoums owing by the Lessee to the Lessor hereunder

253, Borrowmg on Guaranty "The Lessee agrees, if it shall become necessary, to obtam the funds for -
~any.purchase requtred under Secnon 16 hereof or this Sectton 25 by using the guaranty authorrty of the
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Secretary of the Department of Transportatton which has been set asrde tor such purpose pursuant to the
Government Guaranty. - - , Al _ Guiy

- 254, Conveyance by Lessor On the date of any purchase of an ltem of Eqmpmem as above
provided in this Section,. the Lessor will sell such Item of Equipment to the Lessee by. deltvenng to the
Lessee, without representation or warranty of any kind, express or implied (other. than Lessor’s
“Warranty), a bill of sale- covenng such Equipment purchased by the Lessee. Any cost, expense or sales or .
use tax incurred by the Léssor or the Lessee, in connection with the sale and purchase of such Eqmpment B
shall be paid by the Lessee, and the Lessor shall have no duty or liability whatsoever wrth réspect-to such’
sale and purchase except as expressly provided in the preceding sentence’ hereof Il the' ¢ case ‘of each such
*-Item of Equipment purchased by the Lessee, the Lessee shall be hable for ull ‘of rts mdemnmes under
Sections 6 and 10.2 hereof with respect to such Equrpment as to events occumng pnor to but not after the
' date of such: purchase N S B '

25.5: Sausfactron of Obllgauon to Pay Cnsualty Value. If the Lessee shall purchase the Equrpment_
pursuant to thrs Section 25, it shall have the right to satisfy any obligation it may have to- pay Casualty
Value for the Equipment because ‘of the happening of a Casualty Occurrence by purchasmg such

- Equipment in accordance with the terms of thts Séction 25

'25.6. Internal Revénue Servnce Rulmg The Lessor shall, as promptly as pracucable prepare and ﬁle,
a request for the Internal Revenue Service rulmg and supplements thereto as: ‘necessary- referred to in :

[ B

Section 25.1 hereof, and each of the Lessor and Lessee shall use its reasonable efforts-to cause such ruling o

to issue at the earliest practtcahle date and shall keep each other reasonably mformed as to the status of
such request. - o v . T N P S TP iy

SECTION 26. Mi SCLLLANEOUS

26.1. Fees. The Lessor and the Lessee agree that there has been no thtrd party, other than ITEL
Leasmg Corporatron and Salomon Brothers, involved as agent, broker’ or finder i in connection. with this
Lease, and the Lessee mdemmﬁes the Lessor and the Trustor from liability for fees, commissions or otherv
“ claims of any agent, broker or findér, acting pursuant to purported authority: granted by the Lessee, made
upon the Lessor or the Trustor and the Lessor and the Trustor indemnifies the Lessee ‘from. lrabxhty for
fees, commissions or otheér claims of any agent, broker or finder, acting pursuant to. purported authonty
granted by the Lessor or the Trustor, made upon the Lessee, except in each case for the fee payable o
ITEL Leasing Corporation and Salomon Brothers. The payment of such fee shall be the sole responsrbrhty .
of the Lessor and the Lessor hereby agrees to pay such fee. : :

26.2. Lessor is Owner Thls Lease shall constitute an agreement of lease, and nothmg herem shall be
construed as conveying to the Lessee any rlght title or interest in any Item of Equipment except as a lessee
-only. The Lessor and the Lessee agree that for all Federal, state and local income tax purposes the Lessor,
‘on behalf of the Trustor with respect to its separate and distinct Subtrust, will be the owner and lessor of
the Equipment and that the Lessee will be the lessee. 'In addition, nothing contained. herein shall be
construed as an electton by the Lessor or the Trustor to treat the Lessee ‘as  having acquired any Item of-
Equrpment for purposes of the investment credit allowed- by Section 38 of the Code and the Lessor, the
Trustor and the Lessee agree that they will not make such an election. - '

"26.3. Trustee S Fees The Lessee agrees to pay the Lessor’s fees and reasonable expenses as trustee
under the Trust Agreement, for the acceptance and administration of the trust,-and the reasonable fees and
expenses of the agent for the long-term institutional lenders. The Lessee will reimburse the Lessor and the
agent for such fees:and expenses promptly upon notice from the Lessor and the agent of the amount
‘thereof. Itis agreed that the Lessor’s fee for acceptance of the trust and admrmstrauon shall be equal to }/o
~of 1% of the aggregate payments required by Article 3 (a) of the Sale and Lease Back Agreement
together with reasonable attorneys’ fees for counsel for the Lessor which fees shall not. exceed $500 in the
aggregate under this Lease and the Other Leases. S

26.4. Action by Lessee.. Except as otherwise specifically provided herein, any-provision in this Lease
that the Lessee shall ta_ke any action shall require the Lessee to do so at its sole cost and-expense. . - -
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26.5. Lessor s nght to Perform. If the Lessee fails to make any payments reqmred by this Lease, or .
to perform any of its other obligations contained herein, the Lessor may uself,\but shall not be- requlred to, .
make any such payments or perform any such obligations. The amount. of any such ;payment-and the
Lessor’s reasonable costs. and expenses, including (without limitation ): legal fees and expenses. in '
connection therewnh and with such performance shall thereupon be and becomc payable hy the Lessee to
the Lessor upon demand. - . .-

26. 6 Opinion of Lessor S Counsel The Lessee shall, not be obhgated 0 sell any ltem of Equrpment

. to be sold by the Lessee under the Sale and Lease Back Agreement, and to lease such’ Item of Equipment
- hereunder, unless; on the date .of such purchase the Lessee shall have been’ furmshed ‘With: a-favorable
. opinion of counsel for the Lessor, dated as-of such date, to the effect that this Lease'~the Salc ‘and Lease

Back Agreement and the Government Guaranty have been duly authorized, éxecuted and delivered by the -

" Lessor and constitute the legal, valid and binding obligations of the Lessor enforceable against the Lessor
in accordance- with their respective terms, subject as to any limitations as io- enforceability imposed by

bankruptcy, insolvency, reorgamutxon moratorium or other slmrlar laws atfecung the enforcemcnt of -

A credltors rights generally : e :

26 7. Notices. ‘Any notice or other communication hereunder shall be in wntmg and if malled shall

- be deemed to be given on the second day after it is sent by registered or certified mail, po_stage prepald
and addressed: (i) if to Lessee, at 955 L’Enfant Plaza North, S.W., Washington; D.C. 20024, Attention:
Secretary, (ii) if to Lessor, at 79 South Main Street, Salt Lake City, Utah-84111, Attention: Trust :
‘Department, wrth a copy -to ITEL Leasing Corporation, One Embarcadero” Cemer San Francisco,
California 94111, Attention: Contract Administration, or (iii) ‘to either party .at such other address as it
“may, by written. nouce received by the other, designate as its address for purposes of notice he'eunder

, 26.8. Law Govermng, ete. If thrs Lease or any provrslon hereof shall be deemed invalid, mcgal or
unenforceable in any respect or in any jurisdiction, the validity, legality and enforceability of this Lease in

* . other respects and other jurisdictions 'shall not be in any way impaired or affected thereby. Each of the

parties hereto acknowledges that the other party shall not by act, delay, omission or otherwise be decmed
to have waived any of its rights or remedies under this Lease unless such waiver is in wrmng and such
. wrmng shall be binding only to the extent therein provided.and only upon the pany signing it.. A. waiver
" on any one occasion shall not be construed as a waiver on any future occasion. ‘Without llmxung the .
 foregoing, the Lessor’s rights and the Lessee’s duties shall in no way be. affected by the Lessor’s inspection
_ of, or failure o inspect, the Equipment or any Item thereof. The Lessee hereby warves any right to assert
. that the Lessor cannot enforce this Lease (or that this Lease is invalid ) because of dny failure of the Lessor
“to qualify to do businéss in any jurisdiction. - This Lease shall be ‘governed- by the laws of the District.of
~ Columbia and shall be binding upon and inure to the benefit of the Lessor and the Lessee and their
respective successors and assigns.

. 26.9. Secuon Headings. The Table of Contents and Section - headmgs in thxs Lease are for i
_convenience of reference only and shall not be considered to be a part of this Lease

26.10. Lessor’s Authorization. The Lessor represents to the Lessee that the execuuon delivery and

- _performance of this Lease, the Sale and Lease Back Agreement and the Government Guaranty are within

. the corporate power of the Lessor, have been duly authorized by all necessary corporate and other action -
and are, and at all umes will be, authorized under the Trust Agreement ’

- .26.11. Modlﬁcatlon of Lease. No variation or modification of  this Lease shall be valid unless in
wnung and signed by duly authorlzed oﬁicers of the Lessor and the Lessee :

26.12. Trustors and Subtrusts Deﬁned The term “Trustors as used herem means- lhe institutions -

listed as Trustors under the Trust Agreement dated as of-June 1, 1974 among the Trustors and the Lessor,
and their respective successors in interest and assigns under said Trust Agreement.as permitted by Section
19.3 hereof. The term “Subtrusts” as used herein means the subtrusts listed in and descnbed in said Trust '

Agreement

26.13: Approvals of the Administrator. The parties agree that ‘before any am_endment or
modification (other than to the Specifications) of this Lease, or any assignment or transfer of the interest -
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~ of the Lessor hereunder or any Trustor (other than to insurance wmpames commerual and savmgs bdnks
and financing corporanons of recognized standing orgamz,ed under the’ laws of the‘Umted Statcs or of any
state thereof) or .of-the interest of the Lessee hercunder,’ becomes eﬂlcuve, ‘the Federal Rallroad
Administrator must approve the same in writing. In consnderanon of Kis’ gudmmee of’ the’ Lessee’s
financial obhgauons under this Lease, the Federal Railroad Admnmstrdtor shall haye the nght o enforce

- this provision irrespective of any other provision of this Lease. e e

26.14. Execution in Counterparts. This Lease, and any lease supplemenml hereto, may be executed

Cin several counterparts, each of which so executed shall be deemed to be an original and in each case such
counterparts shall constitute but one and the same instrument. Although this Ledse i§ datéd as of the date

" first set forth above: for convenience, the actual date or dates of execution hereof by the parties- hereto is or
-are, respecuvely, the date or dates stated in the acknowledgments hereto annexed. o

. IN WITNESS WHEREOF, 'the parties hereto have caused this Lease to be: executed. by thexr respecuve
omcers thereunto duly authorized and their corporate seals to be hereto aﬂ‘ixed

FIrsT SECUR!TY BANK o:-‘ UTaH, et
NATIO L ASSOCIATION '

(CORPORATE SEAL)

LESSOR

Aulhort ed Oﬁi(er

NATIONAL RA!LROAD PASShNGER CORPORATION

@, \U\MQ‘

Vice President

- (CORPORATE SEAL)
ATTEST . ' ' - S LESSEE

M Secretary
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Guaranty by Department of Tramportanon -

%M The Federal Rallroad Admmlstrdtor on behalf of the Secretary of the Dcpartmem of Transportation

L

_ National Trust and Savmgs Assouauon

of the United States of America does hereby guarantee the prompt payment of the Guaranteed Lease
Obligations, pursuant to and in accordancé with the Guaranty Agreemem dated ee, ¢ 7, 1974 among

-~thFederal Railroad Administrator of the Department of Transportation. of*the.United-States'of America,

as Guarantor, First’ Secumy Bank of Utah, National Association, as. Trustec., dnd Bank of Amenca

. ,c% FEDERAL RAILROAD ADMINISTRATOR

By (frfirrreter: S o4 IRV OF N AN
’Jf‘” 7/, “Federal. axlroad Adnumstrator '
ATTest. . - : o S GUARANTOR

Coun vel F. R
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STATE OF UTAH o _ : ke o B
© COUNTY OF SALT LAKE }SS ' UL T

-~ -On thls.i 7-& day ol‘%«aﬁ‘\_ 1974, before me- personally appcaredw@‘% to me

personally known, who being by me duly sworn, says that he is-an Authorized Officer of FIRST SECURITY

BaNk or UTaH, National Assoudtlon that one of the seals affixed to the foregoing i mstrument 1s-the seal of

- said association, that said instrument was signed and sealed on behalf of said association’ by authomy of its

Board of Directors; ‘and he acknowledged that the execution of the foregomg mstrument was the free act
dnd deed of Sdld association. ~

.- Notary Public.”

_ (SEAL‘.) _ :

My Commission expires: My Commission Expires Nov. 11,1975 Sl —

CiTy OF WASHINGTON }

DisTRICT OF COLUMBIA 8§.: S %V\
© OnthifNdD  day of@a.; 1974, hefore me persondlly appear @ G me

personally known, who being by me duly sworn, says that he is a Vice President of NATIONAL RAILROAD .’
PASSENGER CORPORATION, that one of the seals affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed on behalf of said corporation .by authority of
its-Board of Directors; and he acknowledged thdl the execution of the forcgomg mslrumcnt was the free

" act and deed of Sdld corporation.

(SEAL)
My Gommission expires: My Commission Expires August 31, 1678 . ‘

-~

Cmr OF WASHINGTON
SS.:
‘DISTRICT OF COLUMBIA

On thls/‘]a day of lya"’ 1974, before me personally appeared ,4—.§apl/. H Hu ” , to me ?u j{ .

I personally known, who being ‘by me duly sworn, says that he is theﬂeml Raflroad Admlmstrator that
the foregoing instrument was signed by him by authority duly delegated to him by the Secretary of
Tra rtation; and he acknowledged that the execution of the foregoing instrument was hxs free act and

: JM . medeml Railroad Admmlstrator

Notﬁ Pubhc

- (SEAL)

My Commission expires: My Commission Expices April 30, 1877
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" SCHEDULE A
TO LEASE NO. 3

DESCRIP'IION OF EQUIPMFNTT

Manufacturer’s Place of -+ vt

~ Type. Quantity Specifications . Acceptance . RR:Nos.  Unit Price® Total Price
© 6000 HP. Electric h o ' S S
~  Locomotives . Model - R S .
E60C.P..cccirns 1  Builder's Specification Number GE  Wilmington, 964 $738,067.67  $738,067.67

5141 and Proposition T29-60786 . Delaware
dated 9/16/73, Lessee’s Reéquest

for Quotation W9354-01 dated

12/19/72 and Purchase Order

WWJ 3079-002 dated 3/20/73

and supplements thereto.

6,000 H.P. . Electric - . e
Locomotives Model o ST - ’ : .
. E60C.P........... ©5. Builder’s Specification Number GE . Wilmington, . - 965-969. - $718,917.00 . $3,594,585.00
o -+ 514l and Proposition T29-03011  Delaware o ‘ :
dated 9/19/73, Lessee’s Request B '
for “Quotation X-WEJ-254-01
“dated 9/11/73 and Purchase Or-.-
der WWJ  3284-002 dated
10/11/73 dnd supplements there-
to. :

> i

1 The term “llem' of Equipment as used in this Lease shall mean a Iocomouve descnbcd above mcludmg
the signal Lqu1pmcnt mstalled therein. : .

* Exclusxve of.fuel rand freight.



l1 Column A
Then the Basic
Lease Ratefor

C - an Item Settled .

If the Long Term - ‘ for prior to
. . . DebtRate is: h January 1, 1975 js:
7:500%. .:5vvvsoereee et . 439023%
7.625...ccicereeennne. eeeereveseronees 4.41722
F.750. i eeereteenenns 4.44432.
7.875 e eereeneraeeeneees 4.47152
8.000.......... Ve ereesnsneans . 4.49883
35 X J R 4.52624
8.250 e iemeeeeeeeneenenesneris 4.55376
T I £ T 4.58139-
35114 OO 4.60912
8625 ..o 4.63728
8.750 e cmmeioerseeeseesreresenes 4.66554
8.875. v eeeeeeseneenes 469388
9.000...eom oo 4.72232
9125 s , 4,75086
9.250.cccvcvmmmmrmnnrrnnrerrnenneeenee 477949
T 7 £ T S 4.80820
9.500.......500 e erveeesreeenes 4.83702
9,625 ..o 4.84164
Y211 W 4.87155
9875 rcereerernas S 4.90156
10.000................ eemreeeeeerenenens 4.93167

SCHEDULE B

Determination of Basic Lease Rat'e -

- “Column B

" Then the Basic . -
" Lease Ratefor -, ..
- an Item Settled f

.~ foronorafter i "~ .. -
Janunryl 1975 is:

4. 66221%
"'4:68951
4.71693

474484
477206 7 C

. 4.79978
. 482761"'
4.85556 "
. 4.88362"
491179
. 4.94007°°
4.96844.
499691
502549
1505438
5.08472.

511508

5.14548

547593
© 520641

5.23693



SCHEDULE C:
" TO LEASE.NO. 3
SCHEDULE OF CASUALTY VALUE'

CASUALTY VALUE The per cent of the Acquisition Cost to the Lessor of .any Item of. Equnpment .
shown in the appropriate column below, depending on when such Item was settled for isto.be paid on a -
rental payment due date pursuant to Section 11 of the Lease as the result of any Item of Equxpment

_beeommg the subject of a Casualty Occurrence, depending upon when the. Casualty Value is paid.
- Casualty Value does not include any amounts for whtch the Lessor may be entitled. to mdemmﬁcanon
. under Sections 6 and 10.2 of the Lease. -

Before Term Lease Commencement Date the Casualty Value* shall equal 90. 2535% for an: Item settled for
prlor to January 1, 1975 and 90.4415% for an Item settled for on or after January 1, 1975 '

Casualty Value Payable Per Item*

7" If Casualty Occurrence is - ‘Foranltem ‘. Foranltem
during semiannual period . Settled for " Settled for -
ending on Periodic Rent : prior to onorafter .
Payment Date Jenuary 1, 1978 January 1, 1975 -
T 90.1128% ~  91.0426% " -
2 e 89.6602 91.2560
3 e et tes v 88.8881 . 91.1443
Qi oot 87.8436 - . 90.7594:
OO 86.4963 . - -90.0802 -
6, e 84.8870 89.1451
T ettt 83.0022 87.9302: ..
B e eerersereseensersssestst s SR 80.9533. 86.4685
9 s s 78.7763 84.7437
10ue i veeermreesessaressssasssssesscssssas s sssssaenne  76.4802 182.7829 -
| OO e eenanenes - 740639 - 80.5778
12 e 71.5542 78.1662
o T SO 68.8925 75.6057
S T IO e 66.1432 - 729015
15 et 63.2903° 77700537 -
16 RS 60.3359 - 67.0636 .
T i, ST everressesssenene 572866 - 63.9342
18 oo, oo —— 54.1495 60.6637
19 e, S — 509505 572577
20 it eeerereenerneneeens .. 47.6819 " 53.7187
D] TS S 44,3559 50.0708
22 ettt 40.9610 .+ 46.3048
23 . e e aueeseeseseeeeadiseensssransns 315179 . 424757
ioriereeereeesievees s 36,1086 7 38,6190
25 et et 308085 34.7788
p L R e 27.5958 - 30:.9284
[ T, FSOE U 245278 271174
B S .. 21.5826 233173
29 it 184718~ '19.3425 .
.+ 30 and thereafter ................ S e 150000 150000

* Plus in the case of the period before to the Term Lease Commencement Date and. the first 14
amounts listed below, the percentages which may be applicable as provnded in Secnon 11.5 of the Lease
and described in the table set forth i in Schedule E to the Lease . :
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SCHEDULE D
TO LEASE NO. 3

SCHEDULE OF MAXIMUM PURCHASE PRICE

" The MAXIMUM PURCHASE PRICE shall mean the following per cent of the. Acqmsluon Cost to
the Lessor, of any Item of Equipment shown in the appropriate column below, depending on when such .
Item was settled for, for the purpose of determining any amount payable pursuant to Section 16.2 of the
Lease, dependmg upon when the Maximum Purchase Price is paid. The Maximum Purchase Price does
not include any amounts for which the Lessor may be enutled to mdemmﬁcauon under Sectlons 6 and 10.2
of the Lease.. : : *

Before Term Lease Commencement Date Maximum Purchase Price shall equal 104. 3494% for an Item

settled for pnor 10 January 1, 1975 and 104.5373% for an Item settled for on or after January 1, 1975

Maximum Purchase Price

_ Payable Per Item
- If Maximum Purchase Price is Foranltem  Foranltem
determined during semiannual period Settled for . Settled for
o ending on Periodic Rent . - priorto - . onorafter
) Payment Date January 1,1975 . January 1, 1978
OO e 104.2087% . 105. 1384%
y SR S ©103.7561 - . 105.3518
R OO 102.9840 . 105.2401
S i ese st tatans 101.9395 ~  104.8552
5 reeeraie et enee 100.5922 . '104.1760
ot 98.9829 . 103.2409 -
97.0981 °  102.0260
95.0492 . 100.5643
92.8722 _ 98.8395
90.5761 - - 96.8787
88.1598 . 94.6736
85.6301 922620
82.9884 - 89.7015
80.2391 . 86.9973
- 77.3862 © - 84.1495
744318 . 81.1594
71.3825 . 78.0300
68.2454 747595
65.0464 . 71.3535 -
61.7778 . .. 67.8145
584518 - 64.1666
550569 - 60.4006
516138  56.5715
482045 T 52.7148
44.9044 - 48.8746
41.6917 . . 450242
. 386237 . 412132 .
7356785 . 37.4131
'32.5677. - -33.4383

29.0959 . 29.0958



(%)

SCHEDULE E
" TO LEASE NO. 3
: ’:_HADDIT]ONAL INFORMATION
NAME OF TRUSTOR; :

South Carolina National Bank

INCREASE IN CASUALTY VALUE

Anniversary of : Percentage of.
Date Placed in Acquisition
Revenue Service Price - -
g 1 v DO - 14.0958%
Fifth oot 9.3972%

Seventh ..o 4.69_86%



